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From:

To: <infof itydevelopers.com>
Sent: Monday, January 10, 2005 1:16 AM
Attach: Package Summary.doc

Subject: IBC

Dear Sam,

T'm ready to order a package. I have enclosed attachment file. If these info

is OK then please confirm and Il send the payment. Probably I'll send wire
transfer, but on different name, therefore can you assign me a code or
password which I can mention on wire transfer payment and you'll know what
order is it. In wire transfer should I specify name of IBC or my exact name?

One more question re: Bank account. I have chosen Barrington bank in Atigua
just becuase it not require opening deposit. The account balance in my
offshore bank account will change depending on situation therefore it1l be
hard to maintain certain exact balance in bank account. It's possible open

an account with Close Private Bank with initial deposit of minimum $25,000
and then send some of these funds to brokerage account? It mean the bank
account balance will be less then $25,000. What is minimum balance in Close
Private Bank account in order to continue use it's service. 1would prefer

use more secured bank. Can you give me suggestion and advice. Thank you.

Regards,

QXthis is my short name)
Full name:
Tel: ut I prefer email because of limited English).
>From: "Equity Development Group" <info@equitydevelopers.com>
>Reply-To: "Equity Development Group” <j itydevelopers.com>
>To:

>Subject: Re: From EDG
>Date: Thu, 6 Jan 2005 17:51:53 -0600
>

>

>Answers to your questions are below, Please let me know if you have any
>other questions.

>
>Thank you.

>

>Sam Congdon

>Equity Development Group
>1-800-237-5163
>214-237-2915

EXHIBIT #66 - FN 29

EDG-EML 023

(1743)



1744

Page 2 0f 6
>Fax: 214-722-1910
> ginal Message - ssemamn = Redlacted by the Permanent j
> Subcomn_x_ittee on lnvesgggtions
> To: info@equitydeve .com
> Sent: Thursday, January 06, 2005 1:21 AM
> Subject: RE: From EDG
>
>
> Dear Sam,
>
> Thank you for advice. I'm thinking to purchase a package. But before
>this
> have more questions:
>
> 1. As I understood my IBC will be owned by trust. I want minimum
>exposure
> but maximum control over the IBC and Tust. How can I do it?
>

> The safest and best way to do this is to have a trust own the company.
>You will have complete control over the trust and company this way.

>

> Ttis safe for

> me to ask EDG assign a protector? It's enough for me be just
>beneficiary?

>

> Yes, it's safe. This is what most clients do. However, we do not have
>to assign one. If you prefer to assign your own, that's fine. Having EDG
>assign a nominee is just an option we provide, not a requirement.

>

>

> Can you explain me more detailed then in web page how things will work
>m

> package option (who will own what and who will open the accounts, to
>whom

> mail be forwarded).

o

> All accounts will be opened in the name of the offshore company with you
>as the signer. Mail can be sent to the offshore address, which is then
>privately forwarded to you at any address you specify. If you have more
>questions about this, probably the best thing to do is to call me and we
>can disuss.

>

> 2. 'my country (or ay country) officials or court ask detailed
>information

> regarding IBC or Trust account activities in Bank or Brokerage account
> directly from Bank or Brokerage company, will they provide such info?
>How it

> works in such cases?

>

> No, they will not provide any sort of information. The only way to get

EDG-EML 024
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>an offshore bank to give out information is to get a court order in the
>bank's home country - which is virtually impossible to do. So your
>information would be private.

>

> 3. Can you suggest me the best way to send payments to EDG and in future
>to

> Bank and Brokerage accounts. I don't want my name appear in wire
>transfer,

> or my credit card statement have such records.

>

> To pay EDG, the most private way is to send money orders or use an
>online payment currency such as egold, picpay or neteller (we accept all of
>these). If you wire transfer to a bank, this is safe because the wire
>transfer will be in the name of the offshore company (your name will not
>appear on the wire transfer instructions anywhere).

-

> 4. 1have learned that Belize IBC's require bearer shares hold in

>registry

> office. I think there is denger that in some cases registry office will
>show

> to officials who in owner of bearer shares. How I can be protected from
>such

> cases?

>

> No one in belize knows who owns bearer shares. They don't have anyone's
>name to give out even if they wanted to. Nevis doesn't have this
>requirement so if you would prefer then Nevis might be a better option for
>you.

>

> 5.1have leamned that in 2001 Bahamas officials decided to cooperate
>and

> release to US INS the names of beneficial owners of IBC's. Luckily the
>most

> IBC owners names were Anonymous and INS get nothing, but owners of bank
> accounts were released to INS. In this case how it's safe for me

Sregister

> Trust in Bahamas? Maybe Nevis is more safer? Can you register Trust in
>Nevis

> inpackage?

>

> A trust does not have to be registered in the Bahamas - this is why it

>is safe. A Bahamas trust is a legal agreement (trust) that is written up
>s0 that it is under the laws of the bahamas (in case there was ever a
>dispute). But no one in the bahamas has the trust deed or anyone's names.
>We could do a nevis trust if you prefer, but this would add $1000 to the
>package price.

>

>

> 6. There is lot of attack to offshore countries lately because of
>terrorism.

> money laundering etc. How EDG can responce in such cases in order to
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>protect
> privacy of clients? r "~ Redacted by the P
¢ ‘ Subcommittee on Investigations

> The best answers i can give you on this is:
Shttp://www.equitydevelopers.com/rock_solid_security.asp
>

7. Is package include seal of company,

A seal is a separate item, you can purchase one from EDG for $60.

certificate of good standing (for
shelf companies since first year),

VVVVVVVVY

yes, a certificate of good standing is included with a shelf company (it
>is not necessary for a newly formed company).

will all documents be notarized and
appostiled?

VVVYV

>
> No. This is not generally necessary. We take care of certifying the
>documents for opening accounts and such (if you open an account with a bank

>we recomend).

>

> Sorry for many questions.

> Regards,

> -

>

>

> >From: "Equity Devélopment Group” <info@equitydevelopers.com>

> >Reply-To: "Equity Development Group" <j itydevelo >
> >Subject From

> >Date: Wed, 5 Jan 2005 13:05:46 -0600

> >

> >

> >DeR

> >

> >Thank you for contacting EDG. Ihave pasted your questions, with my
> >answers, below. Please let me know if you have any other guestions
>that T

> >can answer.

> >

> >Learned your web page. Looking to buy package (in planning center my
>pin is

> d here you can see my requirements). My questions are: 1. Its
> >possible to have in a package shelf IBC from you list (Internet
>Consultuncy

> >Limited or Internet Management Services Ltd)?

> >

EDG-EML 026
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> >Yes, it is definitely possible to have a shelf company as part of a

> >package. but it will be much more expensive. If you go to the shelf

> >company page, and click on "order" then you will go to a new page that
>will

> >give you the option to make it a package.

> >

> >Would you give some discount on such package?

> >

> >A shelf co. package is $1000 more than the cost of the shelf co.

> >

> >2, Why Bahamas IBC package is cheaper than Nevis IBC package? Becuase
>of

> >security or because of timing to set up IBC?

> >

> >Timing only. The only difference is that Nevis is faster. Itisa
>"rush

> >option" so to speak.

> >

> >3, Im interesting in online trading and online banking. Are they will
>be

> >available as was in planning center questionare?

> > )

> >Yes, both are available. We can set up accouts for online banking and
> >trading.

> >

> >4, What is the best IBC country for total anonimity (not
>confidentiality or

> >privacy)?

> >

> >

> >Nevis or Belize. With regards to privacy and confidentiality they are
>the

> >same.

> >

> >5, Ineed a lot of assistance in future, I;m new in offshore business.
>In

> >your services I cant find some services others offer. Can I ask for
>more

> >services in future? Thaok you Regards,Eric

> >

> >Sure, you can ask for anything that you need. What specifically are
>you

> >looking for in the way of extra services?

> >

> >Thank you again for contacting EDG and please do not hesitate to
>contact me

> >with any additional questions.

> >

> >Thank you.

> >

> >8am Congdon

EDG-EML 027



VVVVVVVY

1748

>Equity Development Group
>1-800-237-5163
>214-237-2915

>Fax: 214-722-1910
>US@Equitydevelopers.com

Page 6 of 6
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Page 1 of 3

I = Redacted by the ¥
Subcommittee on Investigations

From: malphasewicesltd.com>

To: “Equity Development Group® <info@edquitydevelopers.com>
Sent: Monday, January 10, 2005 12:41 PM

Subject: Re: Shelf Companies for 2005

Yes this company has already been sold. See below our current list of shelf companies available.

Internet Management Services Ltd. (08/06/01)
Internet Consultancy Limited (08/06/01)
Safari Experience Limited (04/02/03)
Otto Debit Services Inc. (04/06/04)
DRAGON BAY LTD. (01/01/05)
SOLITAIRE CORPORATION (01/01/05)
CAUSEWAY LTD. (01/01/05)
ADMIRALTY LTD. (01/01/05)
ABERDEEN FUTURES LTD. (01/01/05)
TYPHOON LTD. {01/01/05)
ANLORE CORPORATION (01/01/05)
REPULSE BAY LTD. (01/01/05)
GLOUCESTER LTD. (01/01/05)
GLOBAL HEIGHTS LTD. (01/01/05)
PENINSULA LTD. (01/01/05)
CORAL SANDS LIMITED {01/01/05)
SkyBlue Corporation (01/01/05)
RED ORCHID LIMITED (01/01/05)
KOWLOON LTD. (01/01/05)
HAPPY GARDEN LTD. {01/01/05)
NEW ADVENTURES LIMITED (01/01/05)
LANDMARK LTD. (01/01/05)
PRINCESS LIMITED (01/01/05)

- Original Message —-—

From: Eguity Development Grou,

To

Sent: Monday, January 10, 2005 10:08 AM
Subject: Re: Shelf Companies for 2005

can you confirm that you have sold: MJOLNIR Trading Company Inc.
Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

Permanent Subcommittee on Investigations I EDG-EML 388
EXHIBIT #66 - FN 33

7/14/2006
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Page 2 of 3

— Original Message —--
Fron SRS
To: Undisclosed-Recipient:; e = Redacted by the Permanent l
Sent: Thursday, December 30, 2004 4:08 PM Subcommittee on Investigations

Subject: Shelf Companies for 2005

Dear Sir/Madam:

Please find below our list of 2005 shelf companies for your reference. Note that all these
companies will be available from the 1st January, 2005.

DRAGON BAY LTD.

BLUE SEA VENTURES LTD.
STAR VENTURES LTD.
SOLITAIRE CORPORATION
CAUSEWAY LTD.
ARLONLTD.

HORIZON CAPITAL LIMITED
OPTIMUM GROUP LTD.
GOLDEN ORCHID LTD.
ADMIRALTY LTD.
ABERTDDEN FUTURES LTD.
VICTORIA PEAX LTD.
TYPHOON LTD.

ANLORE CORPORATION
REPULSE BAY LTD.
GLOUCESTER LTD.
GLOBAL HEIGHTS LTD.
PENINSULA LTD.
OMNIMAX LTD.

CORAL SANDS LIMITED
HARBOUR VENTURES LTD.
SkyBlue Corporation

RED ORCHID LIMITED
GLOBAL EXPORTS LTD.
KOWLOON LTD.

HAPPY GARDEN LTD.

PRINCESS LIMITED

Note that only four shelf companies are available prior to 2005 and they are as follows:

2001

Internet Management Services Ltd.
Internet Consultancy Limited

2003

Safari Experience Limited
2004

Otto Debit Services Inc.

EDG-EML 389
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If you should have any questions, please do not hesitate to contact me.

HAPPY NEW YEAR!

e = Redacted by the Permanent
Kind Regards Subcommittee on Investigations
ALPHA SERVICES LIMITED
99 Albert Street

Belize City, Belize CA

Tel# 501-227-1847

Fax# 501-227-5278
Email:mglghasewicesltd.com
Web: www.alphaservicesltd.com

* Associated with the Law Firm of Barrow and Williams
*Member of Belize Offshore Practitioners Association (BOPA)
*Licensed International Financial Services Provider since 1990
*Member of Belize Chamber of Commerce & Industry
*Member of Asia Pacific Offshore Institute

CONFIDENTIALITY NOTE:

The information in this email message is legally privilegedband contains confidential information
intended only for the use of the individual or entity named above. If the reader of this message is not
the intended recipient, you are hereby notified that any dissemination, distribution, or copy of this

email message is strictly prohibited. If you have received this email message in error, please notify
us by email immediately.

EDG-EML 3%0

7/14/2006
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ISLAND OF NEVIS
OFFICE OF THE REGISTRAR OF COMPANIES

CERTIFIED COPY

THIS IS TO CERTIFY that the attached document is a true and correct copy of

The Articles of Incorporation of

RSCINC.
THIS IS TO CERTIFY FURTHER that the said document was filed in this office on

7th July, 2004

Given under my Hand & Seal at Charlestown
This 07th day of July, 2004

Vi

/ Registrar of Companiks

CCILIM4 No. 25585

Falowiam

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 38 EDG-HD 025
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" ISLAND.OF NEVIS

OFFICE OF THE REGISTRAR OF COMPANIES - - ;

. CERTIFICATE OF INCORPORATION - -

I‘BiREﬁYéERIiF\;.mu - . o
RSC INC.

is duly incorporated and has ﬁled arhcla of mcorporahon under ﬂ:e provisions of
the Nevis Business Corporation Ordmance 1984, as amended, on -

“7th July, 2004

leen under my Hand & Senl at Charlesﬁown
This 7th day of July, 2004 /~

_<Ne.'C 25585

s

EDG-HD 026
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ARTICLES OF INCORPQRATION' S

OF

'RSC Inc.

PURSUANT TO THE NEVIS BUSINESS CORPORATION ORDINANCE 1984 :

EDG-HD 027
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NEVIS BUSINESS CORPORATION ORDINANCE 1984

ARTICLES OF iNCORPORATION; o

For the puipose of forming a corporauon pursuant to the Nevis Business Corporauon_ B .
ordinance 1984, the undersigned does hereby make/subscribe/acknowledge and file inthe ©
office of the Registrar of Companies this instrument for this purpose, as follows: .

1, The name of the corporauonshall be -
. RSC Inc.

2 The reglsteted address of the oorporanon shall be Suite 4 Temple -
* . Building, Main & Prince William Streets, Charlestown, Nevis. The

corporatxon s reglstzred agent at this address sha.ll ‘be IFG Trust Services
Ime. -

3. . The aggregate number of shares that the corporatlon is authorlzed to issue. -
is One Hundred Thousand (100,000) regmered and/or bearer shares, thh
parvaluc of 1 US dollar each:

The holdgr ‘of a stock cgruﬁcate issued in the name of the'owner may © -
cause such certificate to be exchanged for another certificate to bearer for

a like number of shares, and the holder of a certificate issued to bearer

may cause such certificate to be exchianged for another cem.ﬁcate mlns -
nameforahkenumber ofshares :

s, v"Ihecorpomhonshallhaveasxtspnnmpaipmpdsethenghttéengagém:» ‘
-+ any lawful act of activity for which corporations may now or hereafter be
- organized underﬂ:e Nevxs Busmess Corporation. Ordmzmoe 1984 o )

5. . The Corporaa:lon shall have every power whxch a Cofpomuon now or
hereafter organized under the News Business Cotpomnon Ordmance 1984
may have

" EDG-HD 028
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'I'henameandaddressofeécﬁiﬂcorporator: Y
" and subscriber of these Articles is.

NAME : ADDRESS < NUMBER OF SHARES, -
- , , SUBSCRIBED
IFG Trust Services Inc Suite 4 Temple Building - C O Ome.
. - Mm‘.n & Prince William Streets - :
Chgrlesmwn, Nevis o

IN'WITNESS WHEREOF, I have executed this instrument on this: 7th day of July 2004.

agdtNfachhtfln, B.A, LLB -

Director, IFG Trust Services Inc.

EDG-HD 029
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| IFG.

! Suite 4 Tcmple Building, Main & Prince William Streets, Chw‘lekiéwn, Nevis -

Trust Serv1ces Inc..

DESIGNATION AN]) ACCEPTANCE OF REGISTERED AGENT

WHEREAS: Under the - provisions of Section 17 (1), of the Nev:s Busmus E
Corporation Ordinance 1984, as amended, corporations formed under- that
Ordinance are required to designate a Registered Agent, and ‘failure to migintain a -

Reg:stered Agent shall result in the involuntary dissolution of the corporatlon under -
Section 99(1); - '

WHEREAS: IFG Trust Services Inc. is duly Hicensed by the Island of Nevis -
_Government to act as Registered Agent and meets the reqmremelm of Sectmn 171y
of the Nevis Business Corporatlon Ordmance 1984; and = .

WHEREAS RSC Inec.

in order to comply with the provmons of the Ordma.nce, has desngnated IFG Trust ‘
Services Inc. its Regxstered Agent;

THEREFORE: IFG Trnst Semm ‘Inc, hereby accepts deslgnaﬁon as Regstered,
Agent for the above named corporation as of the date set forﬂl below . - :

& Daniét MacMullin, BA., LLB
Director, IFG Trust Services Ine.
- July 7, 2004

EDG-HD 030
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 CERTIFICATE OF NOTARY PUBLIC .

Island of Nevis . hily7,2004
Town of Charlestown ) R

On this date before me peréonally camie Daniel MacMullin know to e © b
the individual 'de'scribe.d.ir_l and who executed the foregoing Articles of -
Incorporation of - N D

~ “RSCInc.

In accordaﬁoe with the provisions: of Sectidn-4 of the Nevis Busmess
Corporation ordinance 1984 and-he duly acknowledged to- me that. thé _
excoution thereof was his act and deed, and I do fiow set my hand and seal in =
witness of these acts in accordance with the provision of the same Section of
the Ordinance. ' o ’ e

' EDG-HD 031
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Companies Regﬁlatjon* v
B ‘ 7 . . Form 26
COMPANIES ORDINANCE OF NEVIS | s

'REQUEST FOR NAME SEARCH AND NAME RESERVATION

~ Name, address and telephone number of person making réquest: - o

' IFG Trust Services Inc, Suite 4 Temple Building, Main & Prince William Streets,

Charlestown, Nevis

Telephone No. 869 469-7040

- ?roposed name or names in order-of préference:

(@  RSCe.
®)

Main types of bisiness the Company carries on of proposes to carry on

(a)v Oﬁ'z;hme Holding Company

- Deri\"ﬁiOn of Names.

Firstavajlébienametpbereserve& o Yes oo¥evvriiiinn NO vveeeveeins
Name is for v

Nevis Businéss Corporation

If for a change of name, state present name of Company

NA

If for amalgamation, state names of amalgamaung Companies

EDG-HD 032
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RSC Inc.

NOTICE IS HEREBY GIVEN that the first meeting of the Incorporator and the Board of
Directors of the above Company, incorporated under the provisions of the Nevis Business

Coi

rporation Ordinance 1984, as amended of the Laws of Nevis, will be held at Suite 4,
Temple Building, Prince William and Main Street, Charlestown, Federation of St Kitts & Nevis
on Thursdaythe 8% day of July, 2004. :

8.
9.

AGENDA

To appoint a Chair of the meeting.
To receive a report on the incorporation of the Company.
To appoint Director of the Company
To appoint officers of the Company

To determine the location of the Registered Office of the Company.

To approve and adopt 2 form of share certificate and corporate records.

To adopt bye-laws of the Company
To state business of the Company

Subscriber’s share

10. To Issue Share Certificate

11. Any other business.

Dated July 8, 2004

EDG-HD 033
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oMot

RSC Inc.

MINUTES of the first Meeting of the Incorporator and the Board of
Company, incorporated under the provisions of the Nevis Business €
1984, as amended of the Laws of Nevis, held at Suite 4, Temple Build
Main Street, Charlestown, Federation of St Kitts & Nevis on Thursday
2004.

PRESENT:
Caro! Ann English
Samuel Congdon
IFG Trust Services Inc.
CHAIRMAN:

It was resolved that Ms Carol Ann English be appointed Chairman of the meeting, and
he duly took the chair.

REPORT ON THE INCORPORATION:
The Chairman reported that the Company had been incorporated on 7  day of July
2004. Copies of the Certificate of Incorporation and Articles of Incorporation were
reviewed. :

APPOINTMENT OF DIRECTORS
The Incorporator, IFG Trust Services Inc. appoints Samue! Congdon as Director of the
company. This office will be held from the date of appointment until such time as

- removed by resolution or Law. .

Samuel Congdon acknowledge and accepted the appointment.

APPOINTMENT OF FIRST OFFICERS OF THE COMPANY

It was resolved that the following be appointed as the first officers of the Company:

Samuel Congdon - President
Samuel Congdon - Secretary
REGISTERED OFFICE

It was resolved that the Registered Office of the Company be confirmed as situated at
Suite 4, Temple Building, Main & Prince William Street, Charlestown, Nevis, West
Indies.

The Chairman reported that Notice of these offices being the Registered Agent for the
Company has been filed with Nevis Financial Services.

EDG-HD 034
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FORM OF SHARE CERTIFICATE AND RECORDS

It was resolved that the fomofeemﬁmeforshmsmtheCompanywhlchxsmmexed
heretoasAppendxx“A”bemdxshmbyappmvedandadomd.

It was resolved that the certificates in the Company be signed on behalf of the Company
by the Director with the Secretary

BYE-LAWS

Tt was resolved that the By-Jaws annexed as Appendix “B” and signed by the Director be
and are hereby approved and adopted.

BUSINESS OF THE COMPANY:
It was resolved that the company commences business as an Investment Holdings and
Trading Company.

SUBSCRIBER SBARE

It was resolved that the subscribers share held by IFG Trust Services Inc be transferred
to Samuel Congdon.

ISSUANCE OF SHARE CERTIFICATE

Tt was resolved that Share Certificats #001 be issued in the name Samuel Congdon..

OTHER BUSINESS )
It was resolved that there being no further business the meeting be adjourned.

Signed by the Chsirman as a true record this 8% day of July 2004.

Cat |

Carol Ann English \ Samue} Congdon
Chairman - Director

EDG-HD 635
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TRANSFER OF SUBSCRIBERS RIGHTS

For Value received, IFG Trust Services Inc: a Nevis Corporation with business office at
Suite 4, Temple Building, Prince William and Main Streets, Charlestown, Federation of
St Kitts Nevis, have sold, transferred and assigned, and by these presents do hereby sell
transfer and assign unto Samuel Congdon of 6060 N Central Expressway, Suite 560,
Dallas, TX 75206, USA rights and interest vested as subscribers to One Share each of
US$1.00 of the common stock of RSC Ine. a corporation organized under the Nevis
Corporation Ordinance 1984, as amended, Reg. No.C25585

Dated Thursday 8% day of July, 2004,

Witness to Transferor’s signature
Kellee France

g

Acoepteci# Transferee
Samuel Congdon ’

EDG-HD 036
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APPENDIX B

By-laws

of

RSC Inc.
a Corporation Formed Under the
" . Nevis Business Corporation Ordinance 1984,
As amended (the “Ordinance™)
as Adopted on

July 8, 2004

ARTICLE 1
OFFICES
The registered office of the Corporation shall be located at Charlestown, Nevis.

The Corporation may have such office or offices at such other places outside of Nevis as

the Board of Directors may designate or the business of the Corporation may require
from time to time

ARTICLE II
SHAREHOLDERS

Part 1. Annnal Meeting: The annual meeting of the shareholders shall be held
on a date and time to be determined by the Board of Directors at the registered office of
the Corporation listed in Article I hereof or at such others time, on such other day or at
such other place as the Board of Directors may fix for the purpose of electing Directors
and of transacting such other business as may properly come before the meeting.

Part 2. Special Meetings: Special meetings of sharcholders may be.called for
any purpose or purposes unless otherwise prescribed by statue at any time by the
President or Managing Director. Special meetings of the shareholders must be called (a)
by any officer when ordered by the Board of Directors or (b) by the President, Managing
Director, Secretary or Assistant Secretary whenever requested in writing to do so by

EDG-HD 037
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shareholders owning at least one-tenth of all the outstanding shares of the Corporation

entitled to vote at such meeting. If call pursuant to subsection (b) above, the request shall

state the purpose or purposes of the proposed special meetinig and the officer calling the
meeting shall schedule the meeting within the time specified in the Ordinarice. Special

meetings shall be held at such place and on such date and time as may be designated in

the notice thereof by the officer of the Corporation calling any such meeting. If no place

is so designated, it shall be at the registered office of the Corporation listed in Article I

hereof. The business transacted at any special meeting shall be limited to the purposes

stated in the notice and any matters incidental thereto.

Part 3. Notice of Meeting to Shareholders of Record: Notice in writing of
every annual and special meeting of shareholders, other than any meeting the giving of
notice of which is otherwise prescribed by law, shall state the date, hour and place
thereof, and in the case of special meetings, the name of the person or persons at whose
direction the notice is being issued and the purpose of the meeting. Such notice shall be
in writing and given personally or sent by mail, telegraph, cablegram, telex, teleprinter or
other written transmission at least fifteen but not more than sixty days before the date of
the meeting, to each shareholder of record entitled to vote at such meeting and to each
shareholder of record who, by reason of any action proposed at such meeting would be
entitled to have his shares appraised if such action were taken. If mailed, notice shall be
deemed to have been delivered when deposited in the mail, postage prepaid and directed
to the shareholder at his address as it appears on the record of shareholders of the
Corporation or at such other address which the shareholder has notified to the Secretary.
Notice of a meeting need not be given to any shareholder who submits a signed waiver of
notice, whether before or after meeting, or who attends the meeting without protesting
prior to the conclusion thereof the lack of notice to him. :

Part 4. Notice of Shareholders’ Meetings and other Actions to Holders of
Bearer Shares: Written notices of shareholders’ meetings and notices of other actions
shall be given to holders of bearer shares in one of the following manners: (a) by delivery
or by mail to any bearer shareholder whose address or whereabouts is known to the -
Corporation, or (b) to any bearer shareholder, in person, who displays or produces the
share certificate to an authorized representative of the corporation, or (c) to any bank,
brokerage firm or other financial institution which is known by the Corporation to be a
custodian of bearer certificates or, if notice cannot be given in the manner provided under
(a), (b) or (c), then by publication in a newspaper of wide circulation in the country of

residence of bearer shareholders. If mailed, notice shall be deemed to have
been delivered when deposited in the mail, postage prepaid and addressed to the
shareholder in accordance with the provisions of this Part 4. Notice of a meeting need
not be given to any shareholder who submits a signed waiver of notice, whether before or

afier the meeting, or who attends the meeting without protesting prior to the conclusion
thereof the lack of notice to him.

Part 5. Quorum: Unless otherwise provided by the Ordinance, at any meeting of

shareholders a majority of the shares entitled to vote, represented in person or by proxy,
shall constitute a quorum. If a quorum is not present, a majority of those shares present,
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in person or by proxy, shall have power to adjourn any meeting until 2 quorum shall be
present. When a quorum is once present to organize a meeting, it is not broken by the
subsequent withdrawal of any shareholders and any such withdrawing shareholders shall
be counted in determining the number of shares represented at such meeting.

Part 6. Voting: Providing a quorum is present, and unless otherwise expressly
provided by the Ordinance, the affirmative vote of a majority of the shares of stock
represented at the meeting shall be the act of the shareholders. At any meeting of
shareholders each shareholder entitled to vote any share shares on any matter to be voted
upon at such meeting shall be entitled to one vote on such matter for each share, and may
exercise this voting right either in person or by proxy. . Any action permitted or required
tobetakenatameetmgmaybetakenthhomwchmeeﬂngpmwdedaconsentin
writing, setting forth the action so taken, is signed by all of the shareholders entitled to

. vote with respect to the subject matter thereof.

Part 7. Fixing of Record Date: For the purpose of determining the shareholders
entitled to notice of or to vote at any meeting of shareholders or adjournment thereof, or
shareholders entitled to receive payment of any dividend, or for any other proper purpose,
the Board of Directors may fix a time (the “Record Date™). The Record Date shall be not
more than sixty nor less than fifieen days prior to (2) the date of any meeting of
shareholders, or (b) the last day on which the consent or dissent of shareholders may be
expressed for any purpose without a meeting. The Record Date shall be the time as of
which shareholders entitled to notice of and to vote at such a meeting (or whose consent
or dissent is required or may be expressed) shall be determined, and all persons who were
holders of record of voting shares at the Record Date shall be entitled to notice of and to
vote at such meeting (or to express their consent or dissent, as the case may be). The
Board of Directors may fix a time not exceeding sixty days preceding the date fixed for
the payment of any dividend, the making of any distribution, the allotment of any rights
or the takings of any other action, as a Record Date for the determination of the
shareholders entitled to receive any such dividend, distribution, or allotment or for the
purpose of such other action.

Part 8. Proof of Bearer Shareholder’s Status in General and at Shareholders”
Meetings: A holder of bearer shares shall establish his status as shareholder for any
purpose, including attendance and voting at sharecholders’ meetings but not including
payment of dividends, in one of the following manners: (a) by presenting or producing
the share certificate or (b) by depositing the share certificate in a bank, brokerage firm or
other financial institution, as shall be specified in a notice to bearer shareholders, and
producing an instrument to that effect executed by an officer of such institution or (c) in
such other manner stated in a notice to bearer shareholders which shall adequately
establish the status of bearer shareholders to the satisfaction of the authorized officers of
the Corporation. For payment of dividends, a bearer shareholder shall establish his status
in the manner set forth in Article VII, Part 2 of these bylaws.

Part 9. Proxy of Sharcholders: A shareholder may act by proxy in accordance
with Section 65 of the Ordinance or any successor thereto:
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ARTICLES III
DIRECTORS

Part 1. Number and Qualifications: The business affairs of the Corporation and
all corporate powers shall be managed by a Board of Directors consisting of such number
of Directors as are determined by a resolution of the shareholders or a resolution of the
Board of Directors. The number of Directors may be changed from time to time by a
resolution of the shareholders or a resolution of the Board of Directors; provided,
however, that the entire Board shall consist of not less than three Directors unless all
shares of the Corporation are held by fewer than three-shareholders, in which case the
number of Directors may not be fewer than the number of shareholders. Directors may

be natural persons, or corporations, of any nationality and need not be residents of Nevis
or shareholders of the Corporation.

Part 2. Alternate Directors: At any annual shareholders’ meeting, the
shareholders may elect a person or persons to act as Directors in the alternative to
designated persons elected as Directors of the Corporation (hereinafter referred to as

“Alternate Director”) or may authorize the Directors for the time being in office to
appoint such Alternate Directors and any person so appointed shall have all the rights and.
powers of the Director for whom he is appointed in the alternate, save that he shall not be
entitled to attend and vote at any meeting of the Directors otherwise than in the absence
of such Director. Where an Alternate Director has been appointed for any Director, such
Director shall promptly notify such Alternate Director of the time and place of any
meeting which such Director will not attend. Unless otherwise provided in the resolution
appointing each Alternate Director, where an Alternate Director and a proxy for the same
Director are both actively assuming rights of such Director, the status of proxy shall be
superior.

Part 3. Election of Directors: Except as otherwise provided in the Ordinance or
in these bylaws, the Directors (other than the first Board of Directors if named in the
Articles if Incorporation or appointed by the incorporators) shall be elected at each
annual meeting of shareholders. Each Director and Alternate Director, if any, shall be
elected to serve until the next annual meeting of shareholders and until his successor shall
have been duly elected and qualified except in the event of his death, resignation,
removal or the earlier termination of his term of office.

Part 4. Removal: Any one of all of the Directors and Alternate Directors, if any,
may be removed with or without cause by a vote of the shareholders. Any Directors or
Alternate Directors may be removed for cause by action of the Board.

Part 5. Vacancies: All vacancies occurring by death, resignation, creation of new
directorships, failure of the shareholders to elect the whole Board at any annual election
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of Directors or for any other reason, except removal without cause, may be filled either
by the vote of a majority of the remaining Directors, although less than a quorum, at any
regular meeting of the Board or a special meeting called for that purpose, or by vote of
the shareholders. Vacancies occurring by removal of Directors or Alternate Directors
without cause may be filled only by vote of the shareholders.

Part 6. Regular Meetings: Regular meetings of the Board of Directors may be
held without notice if the time and place thereof are designated by resolution of the Board
in advance of such meetings and if any Directors and Alternate Directors, if any, not -
present when such resolution is passed are given notice of the resolution. Any proper
business may be transacted at any regular meeting,

Part 7. Special Meetings: Special meetings of the Board of Directors may be -
calledﬁ'omnmetoumebytthremdentortheManagngttector or by any other
officer of the Corporation who is also a Director. In addition, the President or the
Managing Director or the Secretary shall promptly call a special meeting of the Board
upon written request directed to any of them by any two Directors, which request must
state the purpose of such special meeting. Special meetings of the Board shall be held on
such date, at such time and place and for such purpose as may be designated in the notice
thereof by the officer calling the meeting pursuant to this Part.

Part 8. Notice of Special Meetings: Notice in writing of the date, time and place
of any special meeting of the Board of Directors shall be given to each Director at least
forty-eight hours prior to such meeting, unless the notice is delivered in person, in which
case it shall be given at least twenty-four hours prior to such meeting. For the purpose of
this section, notice shall be deemed to be duly given to a Director if given to him
personally or if such notice be delivered to such Director by mail, telegraph, cablegram,
telex, teleprompter or other written communication to his last known address. Notice of a
meeting need not be given to any Director who submits a signed waiver before or after

the meseting, or who attends the meeting without protesting, prior to the conclusion
thereof;, the lack of notice to him.

Part 9. Quorum: A quorum for transaction of business shall consist of 2 majority
of the entire Board of Dxrecmrs, present in person or by Alternate Duector or proxy or
conference telephone or video.

Part 10, Voting: The vote of the majority of the Directors, present in person or
by Alternate Director or proxy or conference telephone or video, at a meeting at which
quorum is present shall be the act of the Directors. Any action required or permitted to
be taken at a meeting may be taken without a meeting if all Directors or their proxies
consent thereto in writing. Alternate Directors may not act as Directors for the purpose
of taking action without a meeting unless they also have a written proxy from the
Director for whom they are acting.
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Part 11. Compensation of Directors and Members of Committees: From
time to time the Board may, in its discretion fix the amounts which shall be payable to its
members, to Alternate Directors andtomembetsofanycommmee for attendance at the
meetings of the Board, or of such commitiee, and for services rendered to the
Corporation.

Part 12. Proxy or Director: Any Director or Alternate Director may appoint a
proxy by an instrument mwrmngtoactmhm behalf for the purpose ofexerclsmgh:s
powers and duties.

ARTICLE IV
COMMITTEES

Part 1. Executive Committee and Other Committees: The Board of Directors
may, by resolution passed a majority of the entire Board, appoint from among its
members an executive committee, which shall have, to the extent provided in said
resolution or resolutions and permitted by law, the powers of the Board of Directors in
the management of the business and affairs of the Corporation and may have the power to
authorize one of its members or any corporate officer or agent to affix the seal to any
corporate documents or instruments. In addition, the Board of Diréctors may, by
resolution passed by a majority of the entire Board, appoint from among its members
other committees, each of which shall perform such functions and have such authority
and powers as shall be delegated to it by said resolution or resolutions, except that only
the executive committee may have and exercise the powers of the Boards of Directors.
Members of the executive committee and any other committee shall hold office for such
period ad may be prescribed by the vote of a majority of the entire Board of Directors.
Committees may adopt their own rules of procedure and may meet at predetermined
times or on such notice as they may from time to time determine. Each committee shall
keep a record of its proceedings and report the same to the Board when required.
Alternate Directors may not be appointed to such committees, but may. act for the
Director for whom they are an alternate in exercising the powers and duties of such
Director if such Director is not available in person or by proxy and if such Alternate
Director is not specifically prohibited from so acting by a properly adopted resolution of
the Board of Directors of the shareholders.
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ARTICLES V
" OFFICERS

Part 1. Election and Removal: The Board of Directors shall elect as officers (a)
a President, Secretary and Treasurer, or (b) a Managing Director and Secretary, and (c)
such other officers as it may deem desirable or necessary to carry on the business of the
Corporation. Officers may be of any nationality and may be, but are not required to be,
citizens or residents of Nevis. The Managing Director is required to be a Director. Any
other officers may be, but are not required to be, Directors. All officers must be natural.
persons except the Secretary, which may be a corporation. Any two or more officers may
be held by the same person.

The Officers shall be elected annually by the Board of Directors at its first meeting
following the annual election of Directors or as soon thereafter as possible. The salaries
of officers, if any, and any other compensation paid to them shall be fixed from time to
time by the Board of Directors. Each officer shall hold office until the first meeting of
the Board of Directors following the next annual election of Directors and until his .
successor shall have been duly elected and qualified, except in the recent of the earlier
termination of his term of office through death, resignation, removal or otherwise. Any
officer may be removed by the Board at any time with or without cause and without
notice or hearing. Any vacancy in an office or any newly created office may be filled or
the next unexpired portion of the term of such office by the Board of Directors at any
regular or special meeting, :

Part 2. President or Managing Director: The President or Managing Director
shall be the chief executive officer of the Corporation, and shall be responsible for the
general management of the affairs of the Corporation and shall have the powers and
duties usually incident to such office, except as specifically limited by appropriate
resolution of the Board of Directors. He shall also have such other powers and perform
such other duties as may be assigned to him by the Board of Directors. He shall preside
at all meetings of shareholders at which he is present and, if he is a Director, at all
meetings of the Directors.

Part 3. Treasurer: The Managing Director or, if there shall be no Managing
Director, the treasurer shall be responsible for the care and custody of the funds,
securities, and other valuable effects of the Corporation and shall cause the same to be
deposited in the name of the Corporation in such depositories as the Board of Directors
may designate. He shall disburse the funds of the Corporation as may be ordered by the
Board of Directors, shall have supervision over the accounts and all receipts and
disbursements of the Corporation, shall render or cause to be rendered financial
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statements of the Corporation whenever required by the board, shall have the powers and
perform the duties usually incident to the office of Treasurer, and shall have such other

powers an perform such other duties as may be assigned to him by the Board of
Directors.

Part 4.Secretary: The Secretary shall act as Secretary of all meetings of the
shareholders and, if he is a Director, at all meetings of the Board of Directors at which he
is present and shall record the minutes of all proceedings in a book kept for that purpose.
He shall be the custodian of the corporate records and the corporate seal and shall have
all powers and duties usually incident to the office of the Secretary and such other
powers and duties as may be assigned to him by the Board of Directors. If the Secretary
waCorpomuon,theduuesoftheSecremzymaybecamedombyanydlﬂyautbonzed
representative of such corporatmn.

Part 5.Other Officers: Oﬁcetsomerthanthosetma!edeechomZthrough4
of this Article shall exercise such powers and perform such duties as may be assigned to
them by the Board of Directors.

Part 6. Bond: The Board of Directors shall have power, to the extent permitted
by law to require any officer, agent or employee of the Corporation to give bond for the
faithful discharge of his duties in such form and with such surety or sureties as the Board
of Directors may deem advisable.

ARTICLE VI -
SHARE CERTIFICATE

Part 1. Form and Issnance: The shares of the Corporation shall be represented
by certificates issued in numerical order and meeting the requirements of the Ordinance -
and the Articles of Incorporation and approved by the Board of Directors. Certificates
shall be signed by (a) the President, Managing Director, or & Vice-President, and (b) by
the Secretary, an Assistant Secretary, the Treasurer or an Assistant Tredsurer. These
signatures may be facsimiles if the certificate is countersigned by a transfer agent or
registered by a registrar other than the Corporation itself or its employee.

Part 2. Transfer: The Board of Directors shall have power and authority to make -
such rules and regulations not inconsistent with the Asticles of Incorporation or the '
Ordinance as they may deem expedient conceming the issuance, registration and transfer
of certificates representing shares of the Corporation’s stock, and may appoint transfer
agents and registrars thereof.

Part3. Loss of Stock Certificates: The Board of Directors may direct a new
certificate of stocks to be issued in place of any certificate theretofore issued by the
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Corporation which is alleged to have been lost or destroyed, upon the submission of an
affidavit to that effect by. the person claiming ownership of the lost or destroyed
certificate. When authorizing such issuance of a new certificate, the Board of Directors
may, in its discretion and as a condition precedent to the issuance thereof, require the
owner of such lost or destroyed certificate to give the Corporation a bond in such form
and for such sum as the Board may direct to indemnify the Corporation against any claim -
that may be made against the Corporation with respect to the certificate alleged to have
been lost or destroyed. : .

ARTICLE VI
DIVIDENDS

Part 1. Declaration and Form: Dividends may be declared in conformity with
law by, and at the discretion of, the Board of Directors at any regular or special meeting.
Dividends may be declared and paid in cash, stock or other property of the Corporation.

Part 2. Payment of Dividends to Holders of Bearers Shares: Dividends shall
be paid to holders of bearer shares in one of the following manners: (a) by milk to any
bearer shareholder whose address is known to the Corporation, or (b) in person to any
bearer shareholder who displays or produces the share certificate to an authorized
representative of the Corporation, or (c) to any bank brokerage firm or other financial
institution which is known by the Corporation to be a Custodian of bearer certificates, or
(d) to any person surrendering to the Corporation bearer coupons, if any, attached to the
bearer share certificates, or (¢) in any other manner satisfactory to the authorized officers
of the Corporation which shall adequately assure payment of the dividends to bearer
shareholders, including but not limited to the establishment of escrow accounts for
dividends payable to bearer shareholders whose addresses are unknown.

ARTICLE VIIX
CORPORATE SEAL

Part 1. The Seal of the Corporation, if any, shall bear the name of the Corporation
and such other appropriate legend as the Board of Directors may from time to time
determine. The corporate seal may be affixed by any officer or agent of the Corporation
who is properly authorized by the Board of Directors to do so, including any properly
authorized member of a committee formed under Article IV, part 1 of these bylaws.
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ARTICLE IX
FISCAL YEAR

Part 1. The fiscal year of the Corporation shall be such period of twelve
consecutive months as the Board of Directors may by resolution designate.

ARTICLE X

AMENDMENTS TO BYE-LAWS

Part 1. By the Shareholders; These bye-laws may be amended, added to, altered
or repealed or new bye-laws may be adopted, at any meeting or shareholders of the’
Corporation at which a quorum is present by the affirmative vote of the holders of a -
majority of the shares represented at such meetings; provided, however, that notice that
an amendment is to be considered and acted upon is inserted in the notice or waiver of
notice of said meeting.

Part 2. By the Directors: If the Articles of Incorporation or bye-law adopted by
the shareholders so provide, these bye-laws may be amended, added to, altered or
repealed, or new bye-laws may be adopted, at any regular or special meeting of the Board -
of Directors by the affirmative vote of a majority of the entire Board, subject, however, to
the power of the shareholders to alter, amend or repeal any such bye-law. ’

ARTICLE XI -
INDEMNIFICATION

The Corporation shall indemnify any person serving as a Director or officer of the
Corporation to the full extent permitted or required in Section 56(1), (20 or (3) of the
Ordinance or any successor to such Section.

10
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RESOLUTIONS OF THE BOARD OF DIRECTORS
OF
RSC Inc.

(Hereafter referred to as “The Company”)

A Nevis International Business Company

1, the undersigned, being all of the Directors of The Company, having met and
discussed the business herein set forth, have unanimously . '

RESOLVED that Samuel Congdon resign his-position as Director and further
resign any and all offices or positions within The Company (including but not limited to
President, Treasurer, Secretary, etc.).

It is further RESOLVED that the share certificate(s) in the name of Samuel
Congdon be dissolved and destroyed and that a new share certificate be issued in Bearer
Share form such that the bearer (possessor) of the share certificate becomes its lawful
owner.

Tt is further RESOLVED that Albert Davis be and is hereby duly appointed as the
Director of The Company.

1t is further RESOLVED that share certificates in The Company may henceforth
be signed on behalf of The Company by only the Director of The Company.

There being no further business, the Meeting then terminated.

DATED this 14th day of July, 2004.

\Z
Samuel Congdon - Director
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Page 1of1

l— = Redacted by the Permanent
Subcommittee on Investigations

From: "Eﬁuia Develoiment Group” <info@equitydevelopers.com>
To:

Sent: Thursday, May 12, 2005 11:35 AM
Subject: FromEDG

Deﬂl~

Thank you for contacting EDG. 1 have pasted your questions, with my answers, below. Please let me
know if you have any other questions that I can answer.

My father (who is incarcerated) deeded his property all asséts over fo me. Ihave liquidated what I
could and want to put the money where law suits family members cant attach them. Is Offshore
personal account what I should do? There will most likely be civil suits if my father is convicted,
however he is 83 yrs old and probably will not live long enough to the end.

An offshore structure will keep your assets safe from lawsuit issues. You are correct. However, given your
situation, you might want to speak with your aftorney and advise him that you are taking some steps to protect
your assets (you don't have to mention the word "offshore”) and make sure that at this stage of the game you
aren't doing anything that could cause you problems, But like 1 said, having an offshore structure in place such

as EDG's Complete Offshore Package www equitydevelopers.com/order will protect your from fawsuits and from
relatives being able to take your property and funds away.

Thank you again for contacting EDG and please do pot hesitate to contact me with any additional
questions.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

l Permanent Subcommittee on Investigations
EXHIBIT #66 - N 44
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Page 1 of 2

From: "Eiuity Development Group® <info@equitydevelopers.com>
T -

(-H
Sent: Friday, July 08, 2005 3:30 PM

Subject: From EDG

Dear (NP

wmwamer = Redacted by the Permanent
Subcommittee on Investigations
dLisad i

Thank you for contacting EDG. Ihave pasted your questions, with my answers, below. Please let me
know if you have any other questions that I can answer.

Dear EDG Representative,] am a physician in the US and have an IBC in the British Virgin Islands
{incorporate in 3/04). However, [ do not have any banking or investment accounts opened in the IBC.
I'm Jooking to open a safe none-US (foreign) account in the name of my IBC to protect my assets from
aggressive American lawyers and others. The bank account should be at a secure well established
institution with ATM and Visa or MC in the name of the IBC. Also, with easy access to my money
should I need it. My initial investment would likely be about $40K with monthly deposits of about
$20K. I am also interested in foreign investments (mutual funds, etc.) that will be in the name of my
IBC. Currently I have no lawsuits pending but as my assets grow I'm sure I will become a more
attractive target for American lawyers, I've seen several colleges wiped out by our crazy American legal
system. Anyway, please send any information you may have that you think would be appropriate for my
situation. I look forward to developing a long term relationship with your institution. Thank

you.Regards, Mark Stout

1 think that the Bank of St. Lucia would be a good option for you. | will paste some information about the bank

below.

Thank you again for contacting EDG and please do not hesitate to contact me with any additional

questions.
Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

Bank of St. Lucia International

Location: St. Lucia
Minimum Opening Deposit: $5,000

Permanent Subcommittee on Investigations

EXHIBIT #66 - FN 44

EDG-EML. 335



1778

Page 1 of 1

e = Redacted by the Permanent
I Subcommittee on Investigations

From: "Equity Development Group™ <info@equitydevelopers.com>
To: %
Sent: Friday, May 20, 2005 6:30 PM

Subject: From EDG

Dea AN

Thank you for contacting EDG. 1 have pasted your questions, with my answers, below. Please let me
know if you have any other guestions that I can answer.

1 have an inheritance that I want to set up a trust for. The check is made out to me and dated middle of
April 2005. 1 do not want to deposit the check into any bank account in the US as my greedy former
wife and her new husband would try to make problems for me.The money is legit and mine. I want to
purchase property in Belize from the trust, and have an bank account in Belize. I also need counsel on
having access to some of the money when I need it in the US. I need to do this soon as I am traveling to
Belize on June 14th, Thank you for responding quickly.

Well, offshore banks don't like checks. if you can get the writer of the check fo send you the money by wire, the
we can set up an offshore ascount into which you can put your funds and then you can use them do buy property
or do whatever you want, if that will work for you, please let me know.

Thank you again for contacting EDG and please do not hesitate to contact me with any additional
questions.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 44
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TorNoe A8
o3

From: "Equity Development Group” <info@equitydevelopers.¢
T .

o:
Sent: Thursday, Aprit 21, 2005 11:04 AM
Subject: Re:misc

ideas; for one, offshore accounts are opened up without SS or TIN n
they can't use it to hijack your offshore account. Also, offshore accot
is FAR easier to hijack a US account bic all you have to have is an at
domestic check. Offshore banks don't have routing numbers - they n
different ball of wax. plus, there are internal controls that someone ¢
requirement for the bank to call them (the client) prior o sending mor
of identity theft, offshore accounts are many times safer than US aco

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

—- Original Message -
From;,

e —l
To: Equity Development Group'
Sent: Wednesday, April 20, 2005 5:28 PM
Subject: misc

Great,

No questions yet....but I am re-examining it tonight and will have more questions.

I would really like to be able to show how an offshore account might help protect from identity theft.

Sure, of course, that might not be the ultimate use of the client, but it gives a very logical and defendable
“reason” for it without having to discuss “hiding” assefs {or tax issues...which I know you dor’t mention
anyway, thankfully.)

1 am going to research that some.

My first thoughts are that the primary place those SS#s and CC#fs are stolen are in the mail, or online, or when
the card is used. The problem is it might actually go the other way, because if the account is onshore, there are
more built-in customer services in the case the account info has been stolen.

Do you have any ideas? I would really like to roll-out an “identity theft protection™ package.

Doheny Partners, LLC

A PROFESSIONAL MANAGEMENT COMPANY
{214} 208-2148

fax: (972) 692-6982

| Permanent Subcommmittee on Inyestigations
EXHIBIT #66 - FN 48
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Pagelofl

s = R edacted by the Permanent
Subcommittee on Investigations

From: "Equity Development Group" <info@equitydevelopers.com>
To:

Sent:  Tuesday, April 19, 2005 7:23 PM
Subject: Re: From EDG

You cannot save taxes by going offshore. that is really more like an urban legend. Offshore is good for protection
of assets. But for US citizens there really arent any tax advantages.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

- Original Message —-
Froi

To: info@equitydevelopers.com
Sent: Tuesday, April 18, 2005 6:21 PM
Subject: RE: From EDG

ok, so how do you save on taxes, having an offshore account and living in the usa and reporting your
income to the irs? What is the differences in savings? from an offshore account and an account here in

the usa, when you still have to report your earned income for the year to the IRS because a resident of
usa?

If its legal 100% and can save alot of money I am definitely in. I plan to put over 100,000 usd.

>From: "Equity Development Group™ <info@equitydevelopers.com> >Reply-To: "Equity
Development Group" <info@equitydevelopers.com> >To: >Subject:
From EDG >Date: Tue, 19 Apr 2005 17:55:18 -0500 > > Thank you for contacting
EDG. I have pasted your questions, with my answers, below. Please let me know if you have any other
questions that I can answer. > >how is this legal? IRS says if live in usa and have an offshore account
and dont report earnings you are facing jail time and big fines. > >Having an offshore account is
perfectly legal for US citizens. Failing to follow reporting requirements is not legal. Offshore accounts
are fine, so long as you follow the proper reporting requirements. > >Thank you again for contacting
EDG ard please do not hesitate to contact me with any additional questions. > >Thank you. > >Sam
Congdon >Equity Development Group >1-800-237-5163 >214-237-2915 >Fax: 214-722-1910
>US@Equitydevelopers.com

Permanent Subcommittee on Investizations

EXHIBIT #66 - FN 50
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Pagelotl

s = Redacted by the Permanent
Subcommittee on Investigations

From: “Equity Development Group” <info@equitydevelopers.com>
To:
Sent: Wednesday, March 23, 2005 2:38 PM

Subject: From EDG

DN

Thank you for contacting EDG. I have pasted your questions, with my answers, below. Please let me
know if you have any other questions that I can answer.

1 am interested in the tax shelter and offshore bank account represents.Questions:? Is this account
subject to US Tax?Is this 2 US Income Tax traceable income?Please tell me how this works.I look
forward to your reply.Rcspectﬁﬂly_

EDG actually doesn't give tax advice. | can however, refer you to a CPA who can if you wouid like.

Thank you again for contacting EDG and please do not hesitate to contact me with any additional
questions.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2815

Fax: 214-722-1910
US@Equitydevelopers.com

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 51

EDG-EML 259
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= Redacted by the Permanent
1 itiee on Investigations

From: "Equity Development Group® <info@equitydevelopers.com>

Sent: Monday, August 08, 2005 12:00 PM
Subject: From EDG

peaiINED

Thank you for contacting EDG. I have pasted your questions, with my answers, below. Please let me
know if you have any other questions that I can answer.

Hello.. I am interested in finding ways to limit taxability, liability and protection of assets. AlthoughI
am not wealthy, I wish to protect what I do have and am growing. Ihave a small business that | intend
to grow and would like to know all the benefits of an offshore account. Does it apply to my current
investments, ie mutual funds Ira money market efc.. can I put my house into it 7 these types of
questions... thank you for your understanding.

You can put your real estate and investments and such into an offshore structure, as well as your business

earnings. You can't actually transfer a 401K directly into an offshore account - you would have to cash the 401k
in first.

Thank you again for contacting EDG and please do not hesitate to contact me with any additional
questions.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Eguitydevelopers.com

Permanent Subcommittee on Investigations |

EXHIBIT #66 - FN 53

EDG-EML 347
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From: "Sam Congdon” <sam@equitydevelopers.com>
To:
S nt: Monday, April 18, 2005 12:39 PM
Subject: Re: EDCHINENED
-l

Thank you for the email. | think some of these things would be best discussed in person rather than email - if
possible. There is definitely a market for what you are proposing - probably a higher end market that i may
typically service - which could be more lucrative anyway. Your background as an attorney (and that of your
wife's) could help to reel in higher net worth clients than i might be able to personally aftract, given that i am not
an attorney, cpa, etc.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1%910
US@Equitydevelopers.com

—— Original Message -—---
From:i
To: Sam Congdon

Cc?
Sent: Monday, April 18, 2005 9:53 AM
Subj ct: EDG/NNERR

Sam:

1 am still interested, but in an arrangement that protects my involvement.

Frankly, I would have to take the business in the direction of tax compliance....helping the client’s with their
tax disclosure forms, ete.

The future for EDG is in protecting the identity of owners of assets, not tax avoidance. I think you have done a
great job in maintaining some level of “distance” from the underlying client’s intentions, but the laws are
changing quickly, and a greater firewall is required.

1 am a big-believer in privacy and see this industry as an essential element for helping people keep anonymity in
this every-changing world where privacy is slipping away.

BUT....I must be very careful not to be associated with any conspiracies to defraud (creditors, courts, ete.)

The question is....is there enough business with people doing it legitimately....for asset protection from
creditors, and from Internet access and identity theft?

How would it hurt EDG (or possibly help?) if we placed a disclaimer right on the first page saying that if the
client is interested in tax avoidance, they need to go elsewhere? Indeed I would want a strict disclaimer and
waiver affidavit signed by the client before even entering into consultation with them. I am hoping that such a
firewall will actually attract those clients who are most concerned about the legality of the thing. Hopefully
there are plenty of HNW individuals who want to legitimately cordon off assets from future creditor and
frivolous lawsuit and egregious malpractice claims.

Permanent Subcommittee on Investigations
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A few things I would do: Subcommittec on Investigations
1. To preserver the attorney-client privilege, I would in turn hire an offshore trust attomey for the
client.
2. Tax Laws must be followed. I will fill out the TDF 90-22.1 for the client.
3. Create “visible” portions of the structure in a low-profile jurisdiction (not a tax haven).

w problems / possible soluti hat could be done legally:

Problem: Revelation of home address due to having to show utility bill.

Solution: Possibly alternate address?

Problem: Bank reference letters reveal to onshore bank the offshore bank.

Solution: Have Professional Fiduciary Company - alt of EDG for clients, and find Civil Law

Jurisdiction bank that doesn’t require ref. letters.

Problem: Investment activity reveals underlying account/client.

Solution: Use banks that have numbered accounts and offer investment products in street name or in the
bank’s name.

Problem: Credit cards reveal underlying account/client.

Solution: Make sure bank doesn’t know information in the first place. Use Nominee Administered IBCs

and bank that only needs name and signature for corporate cardholders.

Problem: Sending money offshore

Solutions: Find a trustworthy Transfer-Pricing Agent, Transfer via Brokerage House, Corporate Agent,
and/or a low-profile intermediary in a low-profile jurisdiction. Use Western Union / Money Orders

Problem: Difficulty finding banks that are reputable and reliable, but aren’t going to fold against pressure
on their correspondent banks.

Solution: ?

Doheny Partners, LLC

A PROFESSIONAL MANAGEMENT COMPANY
(214) 208-2148

fax: (972) 692-6982

EDG-EML 248
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From: "Equity Development Group” <info@equitydevelopers.com>
To: “

Sent: Thursday, April 21, 2005 11:46 AM

Subject: Re: A new purpose: Identity Theft Protection

i've never advertised vis a vi identity theft, but it just might work.
shouid have the loi to you this afterncon.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

----- Original Message —---
Fromb

To: 'Equity Development Group'
Sent: Thursday, April 21, 2005 10:26 AM
Subject: RE: A new purpose: {dentity Theft Protection

I think this would be a great time to roll this out hard as a new campaign.
Really would help my concern about liability.

Any thoughts on the LOI?

Doheny Partners, LLC

A PROFESSIONAL MANAGEMENT COMPANY
(214) 208-2148

fax: (972) 692-6982

It gives EDG a great “reason” for why their customers want “hidden” offshore accounts.

From: Equity Development Group [mailto:info@equitydevelopers.com}
Sent: Thursday, April 21, 2005 10:16 AM

To:!

Subject: Re: A new purpose: Identity Theft Protection

Thank you.

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 64

yeah, itis an issue that affects a lot of people and offering them offshore accounts would certainly be one way
to keep it from happening again - at least to some exent. my ex girlfriend had someone steal her mail or
something like that and then went around and charged up about $20k in bills and such. pretty crazy. people
will still need to have a local bank account (everyone needs to go to the bank once in a while) but they could
easily keep the bulk of their savings and what they don't need for day to day cash, offshore.

EDG-EML 394
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Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com
— Original Message -
From:

To: Sam Congdon
Sent: Thursday, April 21, 2005 12:57 AM
Subject: A new purpose: Identity Theft Protection

Sam:

1 think there is 2 HUGE market for the use of offshore accounts for Identity Theft Protection. It creates a
natural “hiding” place for the argument of WHY someone wants an offshore account which can not be easily
identified. Sure, many will open them for other reasons, but it is a legal and rational reason to go
offshore. ...something the offshore industry sorely needs. And if I am right, something the media would look
at and gain EDG exposure as a legit offshore provider,

Take a look at the following, taken from the Equifax site. I have changed to bold red the relevant points that
saw where an offshore account with mail forwarding, etc. could help. Clearly even more of this would be
relevant if the client does not use or carry a credit card for the offshore account.

1 look forward to hearing your thoughts.

David

e

iger

How Identity Theft Strikes

How Identity Theft Strikes

First, what exactly is identity theft? Identity theft occurs when someone steals your personal
information to take over your credit accounts, open new ones, take out a loan, rent an
apartment, access bank accounts, or commit many other crimes using your identity.

When it strikes, the effects can be devastating. What's more, because it frequently involves no
physical theft, identity theft may not be noticed by its victims until significant damage has been done
-- often, several months and thousands of dollars later.

How do thieves do it?

First, they steal your personal information by...

Going threugh your mail or trash, looking for bank and credit card statements, pre-approved credit
EDG-EML 395
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offers, and tax information.

Stealing personal information from your wallet or purse such as identification, credit, or bank cards.
Completing change-of-address forms to redirect your mail.

Obtaining your credit report by posing as a landlord or someone else who has a lawful right to the
information.

Acquiring personal information you share on unsecured sites on the Internet.

Buying personal information about you from an inside source -- for example, a store employee that gets
your information from a credit application or by "skimming” your credit card information when you
make a purchase.

Getting your personnel records at work.

Then they use your personal information by...

Opening new credit card accounts using your name, date of birth, and Social Security number.
‘When they use the credit cards and don't pay the bills, the delinquency is reported on your credit report.
Establishing phone or cellular service in your name.

Opening a bank account in your name and writing bad checks on the account.

Counterfeiting checks or debit cards, and draining your bank account.

Buying cars by taking out auto loans in your name,

Calling your credit card issuer and, pretending to be you, changing the address on the account. Bills
get sent to the new address, so you don't realize there's a problem until you check your credit report.
Filing for bankruptcy using your name to avoid paying debts they've incurred under your name.

Monitor Your Credit Report Closely

Unless you check your credit report frequently, there's often no way to tell if identity thieves have
used your personal information to obtain credit accounts or other services in your name.

To help protect yourself, subscribe to Equifax Credit Watch™ credit report monitoring service, and
get an early alert to new and suspicious activity on your report, identity theft insurance, and access to
your credit report.

No Credit Card Is Necessary

Credit card fraud is just one type of identity theft. While a thief may use your information to apply
for a new credit card, some types of identity theft don't involve credit cards at all. Someone with a
bad credit rating may use your personal information to get a car loan, acquire phone, cellular
service, or another utility service, or open a bank account in your name.

Such cases can be seriously damaging, since you may not realize anything is wrong until you notice
unfamiliar charges on your monthly bills or statements.

Did You Know?

According to the Federal Trade Commission, identity theft complaints are broken down as follows:

About 50% reported that a credit card was opened in their name

25% reported that the thief established new telephone, cellular, or another service in their name

16% reported that a bank account was opened in their name, or unauthorized withdrawals had been
made from their account

EDG-EML 396
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9% reported that the thief obtained a loan in their name
8% reported that the thief obtained a fraudulent document such as a driver's license

Read more Facts and Statistics.

E] identity Theft - Preventing Identity Theft

Preventing ldentiy Theft {

Preventing Identity Theft

Unfortunately, it's not possible to prevent identity theft and credit fraud entirely. However, by
managing your personal information carefully, and with a full understanding of its importance,
you can substantially reduce the likelihood that it will happen to you. The following tips show you
how.

How to Outsmart Identity Thieves

Be careful about giving out personal information. Whether on the phone, by mail, or on the
Internet, never give anyone your card number, Social Security number, or other personal
information for a purpose you don't understand. Ask to use other types of identifiers when possible,
and don't carry your SSN card. Be sure to keep it in a secure place.

Protect your mail. To stop a thief from obtaining personal information about you by going through
your through trash or recycling bin, tear or shred your charge receipts, credit applications,
insurance forms, bank statements, expired charge cards, and preapproved credit offers. Deposit
outgoing mail in post office collection boxes or at your local post office. Promptly remove mail from
your mailbox after it's delivered. If you plan to go away, call the U.S. Postal Service at 800-275-8777
and request a vacation hold.

Guard your credit cards. Minimize the information and the number of cards you carry in your
wallet. If you lose a card, contact the fraud division of the credit card company. If you apply for a
new credit card and it doesn't arrive in a reasonable period, contact the issuer. Watch cashiers
when you give them your card for a purchase. Also, when you receive a new card, sign it in
permanent ink and activate it immediately.

Pay attention to billing cycles. Contact creditors immediately if your bills arrive late. A missing bill
could mean an identity thief has taken over your credit card account and changed your billing
address.

Safeguard personal information in your home. Especially if you are having service work done in
your home, employ outside help, or have a roommate.

Find out who has access to your information at work. Be sure to verify that records are kept in
a secure location, and are accessible only to employees who have a legitimate reason to access it.

Be smart about passwords and PINs, Memorize your passwords and personal identification
EDG-EML 397
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numbers instead of carrying them with you. Avoid using easily available information like your
mother's maiden name, your birth date, the last four digits of your SSN or your phone number, or a
series of consecutive numbers.

Fraud Alerts. You may place an Initial 90 day Fraud Alert by calling any one of the 3 nationwide
credit reporting companies. The agency that accepts your request will share your request with the
other two credit reporting companies, which will add the alert to your file or request that you provide
them additional information. You will receive a confirmation when an alert is added to your file.

Active Duty Alert. you may request an active duty alert, which will remain on your file for 12
months, by calling any one of the nationwide credit reporting companies. This alert removes your
name from pre-screened offers of credit for 2 years. You will receive a confirmation when an alert is
added to your credit file.

Sharing of Alerts. The nationwide credit reporting company that accepts your request for a Fraud or
Active Duty alert will share your request with the other two nationwide credit reporting companies,
which will add the alert to your file or request that you provide them additional information.

Other Important Facts

Zero responsibility doesn't mean zero problems. Because credit card companies must limit
consumer responsibility to $50 in most cases of fraud, and because many new cards include "zero
responsibility” protection, some people think there's no reason to worry about credit fraud. But in its
most advanced form -- identity theft -- credit fraud can cause wide-ranging long-term problems.
Identity thieves can use your personal information to take over your credit accounts and open new
ones. They may even use your good credit to get a job, take out a car loan, or rent an apartment.

Check your credit report regularly. Checking your credit report can help you catch mistakes and
fraud before they wreak havoc on your personal finances. Make sure your report is accurate and
includes only those activities you've authorized. It's also a good idea to review your credit report
from each of the three major credit reporting agencies every year -- it's possible that information is
reported to one but not the others.

Get the 3-in-1 Credit Report and see your credit history as reported by the three major credit
reporting agencies. You can also subscribe to Equifax's Credit Watch™ credit report monitoring
service, and get an early alert to new and suspicious activity on your report. Equifax Credit Watch™
also gives you up to $20,000 identity theft insurance depending on program.

Did You Know?

Although the problem is nationwide, states with the highest incidence of identity theft are
California, New York, New Jersey, Connecticut, Pennsylvania, Ohio, Florida, Georgia, Texas,

Illinois, and Washington.

Read more Facts and Statistics.

EDG-EML 398
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From: "Equity Development Group” <info@equitydevelopers.com>
To: #
Sent: ursday, March 17, 2005 4:08 PM

Subj ct:  From EDG

Dea (NN

Thank you for contacting EDG. Ihave pasted your questions, with my answers, below. Please let me
know if you have any other questions that I can answer.

1.The trust holds the shares in the IBC. Who controls the trustee - for instance can the trustee make
decisions and excercise actions on the bank accounts of the ibc?

No, the trustee can't do anything with the bank account. He would not even know that it exists. What happens is
that a trust is formed and a trustee is appointed (we generally us an accountant in the bahamas). The trust then
becomes the shareholder of the company. But it is just a passive shareholder. The trust does not control the
company or anything like that. The trustee doesn't know about the IBC's business or accounts (nor does he care
to). Even if he did know of an account - he cannot take confrol of it because he is not the signer on the account.
The bank will only take directions from the signer.

How much does it cost for the trustees services?

Having a trustee is included in the price. The only time you would pay anything extra is if you have him do
something for you - such as sign a document or something. The fee for that is $100 per signature.

Does my name appear anywhere in the IBC or trust?

No, not unless you want it to.

2. How secure are the respective bank accounts - who has access to drawing funds on these?

Only the signer on the account has the authority to do anything with the account - just like a domesti bank
account.

If the bank is being established by the trustee on behalf of the ibc how do i know that the trustee doesnt
also have signing authority?

The bank account is established in the name of the IBC, with you as the signer. The trustee does not see the
bank application. We prepare the bank account application, send it to you to sign/complete and return. Itis then
forwarded to the bank. The bank opens the account with a $0 balance and you can then move funds in, You
could verify with the bank, prior to moving funds into the account, that you are the only signer on the account
and the only one that will have access fo the funds in the account.

Does my name appear anywhere with the banks - how do they authenticate the drawing of funds from
the bank account?

You wouid be the signer on the account. Wire transfers out of the account can be authorized by you through the
online banking system or through fax that includes many things and a password to verify. You can also request
that the bank call you to verify any transfers out of the account. Keep in mind that offshore banking was
established to protect people’s privacy and confidentialiity. An offshore account is FAR more secure than if you
walk down to your local bank and open a personal account.

Permanent Subcommittee on Investigations EDG-EML 308
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Can i personally visit the bank - for instance if i am on vacation is it possible to walk into the bank and
draw funds?

Yes. That's not a problem. 1 have personally been to all of the banks that are listed on the website.

3. What format does the ibc and trust name take - is this one i can offer or is it generated without my
input

ABC Inc. and The XYZ Trust. A trust name ends in the word "trust”. A company name ends in "inc" "Itd” "corp”,

etc. There is no difference between the name endings. You can come up with your own names for the company
and trust.

4.1 am a canadian resident - is this form of structure fairly secure from the revenue authorities for estate
planning and off shore income?

Absolutely. Most of EDG's clients are from US and Canada.
Apologies if my questions are naive - just need clarity on the security of the operation. Thanks

Thank you again for contacting EDG and please do not hesitate to contact me with any additional
questions.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

EDG-EML 309
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From: Equity Development Group” <info@equitydevelopers.com>
To: h

S nt: Friday, June 03, 2005 5:35 PM

Subject: Re: sam congdon

Answers below.
Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1510
US@Equitydevelopers.com

1 went to the Order Form online. If | select a nominee director, would ! contact him to wire money to Belize from,
say, the Antigua checking account? Would | call the bank directly to wire money?

The nominee director doesn't sign on accouns. We would never recommend that you have someone you don't
know sign on your account and therefore control your $. You would be the only signer on any accounts that we
set up for you and so you would be in 100% control. To wire money out of the bank in Antigua, you would go to
their online banking and you can order a wire transfer from ther (the online banking) or you could fax them a
wire request. The same would go for having the bank issue a cashier's check.

Whose signature(s) are on the checks?

For a cashier's check, the bank's signature is on it. Most offshore banks don't offer direct checking accounts
like we have them here. A check has all kinds of information on it that you wouldn't want someone to see
(account number, name of the account, etc.).

Can | name the trust something simitar to Spirit Tech?

Yes, that's fine.

{ would like to set this up and wire the money by next Tuesday or Wednesday? Can everything be set up in two
or three days from then?

It can't be done that fast. The fastest it can be done is 1.5 - 2 weeks. It takes 1 week just to form the company,
then a few more days to open up the offshore account. But still, 1.5 - 2 weeks is lightning fast for offshore.

- Original Message ——
From: Equity Development Group

Sent: Friday, June 03, 2005 11:38 AM
To M-
Subject: Re: sam congdon

id you spoke to him. Please let me know if you have any questions of me.

Permanent Subcommittee on Investigations
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Thank you. e = Redacted by the Permanent I

Subcommittee on Investigations
Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1810
US@Equitydevelopers.com

Fom il
From:

 To: info@equitydevelopers.com
Sent: Thursday, June 02, 2005 6:13 PM
Subject: sam congdon

Sam,
I never received a return call from—l would like to set up Spirit Tech with a
trust and the two checking accounts. What is the next step. Please have calt me

Get more from the Web, FREE MSN Explorer downioad : http://explorermsn.com

Get more from the Web, FREE MSN Explorer download : http://explorer.msn.com

EDG-EML 256
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From: "Equity Development Group” <info@equitydevelopers.com> Subcommitice on nvestigations
To:
Sent: Monday, January 17, 2005 7:23 PM

Subj ct: Re: From EDG
Wiltiam:

There are a couple of ways to bring back funds without anyone connecting them to you. First, your offshore
account should be in the name of an offshore company (which we can set up for you). That way, any transfers to
or from the account can be done in the company's name and not your personal name - thus protecting your
privacy. if you wire money back, don't have it wired fo your personal account. For example, if you are buy a car,
have the money wired (or cashier's check made out to) the car dealership. This way, the $ never hits your
account. Also, one of the banks that we set up accounts with has an anonymous ATM card. You can use it to
withdraw cash - there are no names of any type on the ATM card, so it is anonymous. Either of these methods
would allow you to move money back onshore without anyone else knowing or being able to connect it with you
personally.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

——- Original Message ——
From

To: Equity Development Group
Sent: Monday, January 17, 2005 3:51 PM
Subject: Re: From EDG

Hello again,
thank you for your email response.

1 have just one final question / how would i hide the paper trail?
If i was to get an offshore bank to send me a cashier’s check
and have a check cashing service cash that check/ would the govemnment not be able to trace that .

If i was to setup a secured visa or mastercard and withdraw
large amounts of money would the government be able to trace those
funds?

‘What i am trying to dohere is to find a way towithdraw funds from
an offshore accountwith out any paper trails.

Your assistance appreciated

n

Permanent Subcommittee on Investigations
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Equity Development Group <info@equitydevelopers.com> wrote:

smsvenen = Redacted by the Permanent

offshore is kept compietely private and no one - including governments, has access fo it.
Please let me know if you have any other questions that | can answer.
Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910

US@Equitydevelopers.com

—-- Original Message -

To: Equity Development Grou,

S nt: Monday, January 17, 2005 10:28 AM
Subject: Re: From EDG

- —

Hello and thank you for the quick response to my email.

At the present time i am involved in a heavy investment
program with offshore investors.

If everything goes as planned myself and my business partner
should accumulate between 5 and 10 million us dollars,
within the next 3 yrs.

Our concern is that we do not want to pay the 50% plus in
capital gains tax.

T undersand that as the director of a registered offshore corporation
i will not have to pay the capital gains tax here in northamerica

I also understand that there is no capital gains tax in offshore
countries.

Please advise

Respectfully

Equity Development Group <info@equitydevelopers.com> wrote:

- Subcommittee on Investigations

It is frue that there is no capital gains tax (or any tax for that matter) offshore. However, i can't advise
you as to what your Canadian tax issues might be if you have offshore income - you would actually
need to speak with a Canadian accountant. However, any income (or capital gains) that you make

EDG-EML 040
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[Thank you for contacting EDG. I'have pasted your questions, with my answers,
below. Please let me know if you have any other questions that I can answer.

your site was referred by a business partner,please advise how i could open an
bffshore bank account and withdraw funds without detection of government bank
fecords.

Offshore accounts, by their nature, are private. When you make a withdrawal it is private and
ho one (including governments), knows about it. The most private way to open an offshore
ccount is not to do so personally, but in a corporate name. [ would recomend reading:
hito://www.equitydevelopers.com/offshore _101.asp on the EDG website for an explanation.

Is it possible to have funds sent via fedx at my exspense? thank you william

iYes, in the form of a cashier's check, but not cash.

[Thank you again for contacting EDG and please do not hesitate to contact me with
any additional questions.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
JUS@Eguitydevelopers.com

Post your free ad now! Yahoo! Canada Personals

Post your free ad now! Yahoo! Canada Personals

EDG-EML 041
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From: "Equity Development Group” <info@equitydevelopers.com>
To:
Sent: Monday, January 24, 2005 11:23 AM

Subject: From EDG

Dear NN

Thank you for contacting EDG. I bave pasted your questions, with my answers, below. Please let me
know if you have any other questions that I can answer.

1 own or am about to purchase properties abroad, which will be let for holiday rental, these will have
mortgages paid in local currencies but i will need to have access to this money from the uk. as well as
paying the mortgages. Do your banking facilities provide for direct debit/standing orders

Yes. funds can be pulied out of offshore banks using wire transfers, bank checks, Visa/MC debit cards and cash
machine cards. Standing orders can be set up as well.

and can the money be accessed by ATMs in the UK.

Yes. the money can be accessed by ATMs in Uk and abroad.

and if so is it traceable by the Inland Revenue.

As long as everything is done in the name of the offshore company, then it is private and no one (including Infand
Revenue) can get any information about it.

Thank you again for contacting EDG and please do not hesitate to contact me with any additional
questions.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

Permanent Subcommittee on Investigations
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From: "Equity Development Group" <info@eguitydevelopers.com>
To: i
S nt: Tuesday, June 21, 2005 11:28 AM

Subj ct: Re: From EDG

no trouble. ijust don't personally like to do business with adult type companies.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

- Original Message —--
From:
Tp: Equity Development Group’

ent: Tuesday, June 21, 2005 12:19 AM
Subject: RE: From EDG

that you can recommend?

Regards

Page 1 of 4

F__

= Redacted by the Permanent
Subcommittee on Investigations

What is the trouble with adult internet companies off shore? Also is there anyone that is as trustworthy as you

From: Equity Development Group [mailto:info@equitydevelopers.com]}
Sent: Monday, June 20, 2005 11:31 AM

To:*
Subject: Re: rrom EDG

yes, that is true.
Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

~—-- Original Message —-—~

To: infoi@equitydevelopers.com

$ nt: Saturday, June 18, 2005 1:59 PM
Subject: FW: From EDG

EXHIBIT #66 - FN 79
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My partner says that you all do not do adult companies is that true?

mmmem = Redacted by the Permanent

Subcommittee on Investigations

From: Equity Development Group [mailto:info@equitydevelopers.com]

Sent: Friday, June 17, 2005 5:27 PM
o R

Subject: Re: From EDG

Answers below. Please let me know if you have any other questions.
Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

t have set this up as a personal account using the wizard you have.

Combl faae includes:

Offshore Corporation formed in Nevis

Offshore Trust formed in the Bahamas
s Offshore Bank Account: Barrington Bank, Antigua
« Offshore Brokerage Account: None

Offshore Mail Forwarding for 1 year

(prices inciude all, government, registered agent, nominee director fees and trustee fees)
Annual renewal fee after first year is $1,275.

A few questions.

How does it work to insure that all principles of this company have security with their portion of the assets?
Based on % of the company they own?

'You will have the shares of the company, you will have the company and documents, and you will be the only
person signing on the company's bank account - so you will be in complete control.

How easy is it to find out who the principles are of this company?
Virtually impossible.

Is it possible to set up a VERY small office for records keeping and have someone site there on our behalf that
works for us 20 hours a week? Is that something we would have to go there to take care of our self?

This isn't necessary. You don't have to have an office in the country if you don't want to. There is no
requirement to do this.

1f you do want an office, it's not a service that we provide. So you would need to arrange it.

If there is a marketing company located in the US that works as 2 billing and marketing firm for this company
is there any special rules regarding the transfer of funds from that US company and this off shore company?

No, none that I am aware of. Non-US companies can do business with US companies (and vice versa) and

EDG-EML 331



1849

Page 3 of 4

e = Redacted by the Permanent
kend payments and such. Subcommittee on Investigations

s there a list of cornpanies aiready set up that we can choose from or can we pick the name our self?
ou can choose the name yourself actually.
If s0 are they all LLC’s or what kind of business’s are they?

An offshore company (IBC) is a straight corporation. Basically what we would call a c-corp.
[rhanks for your timely answers.
Regards

Dan Hogue

From: Equity Development Group [mailto:info@equitydevelopers.com]
nil Thursday, June 16, 2005 4:22 PM
bject: Re: From EDG

Ok, no problem. There is actually a page on the site exactly for doing what you are talking about. Go to
http.//www.equitydevelopers.com/offshore_planning_center.asp and click on "build a new offshore pian® in
fhe bottomn left side of the page. this will ask you a few questions and then recomend a suite of products for
your situation. Of course, if you have questions you can always cail or email them to me.

Thank you.

Sam Congdon

Equity Development Group
[1-800-237-5163

214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com
Original Message —-

rom:

o: ‘Equity Development Group'
ent: Thursday, June 16, 2005 11:44 AM
ubject: RE: From EDG

ea | saw that part. What | am looking for is info on what is the best route what kind of questions do you
ave for me to determine what area is best for me. What type is best for me? | have never done this
efore.

rom: Equity Development Group [mailto:info@equitydevelopers.com}
nt: Thursday, June 16, 2005 10:46 AM

(1
bject: From EDG

EDG-EML 332
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Thank you for contacting EDG. 1have pasted your questions, with my answers, below. Please let
me know if you have any other questions that I can answer.

Hi,I am interested in setting up an offshore company. We would prefer something within the EU.
Privacy and security issues are important.Please forward me any info you have. Time and speed
are also important. Thank You.Regar

EDG's fees and services can be found at www.equitydevelopers.com/order

Thank you again for contacting EDG and please do not hesitate to contact me with any additional
questions.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910
US@Equitydevelopers.com

EDG-EML 333
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From:
T: <info@equitydevelopers.com>
Sent: Thursday, January 06, 2005 4:14 PM

Subject:  RE: From EDG
Hi Sam,

What is involved in a name change and is it quick to do this? I also thing a
bank change is required as well for at least the majority of the assets.

>From: "Equity Development Group” <inft itydevelopers.com>
>Reply-To: "Equity Development Group" <info@eguitydevelopers.com>
>To:

>Subject: From EDG

>Date: Wed, 5 Jan 2005 13:22:24 -0600

>

>

>Dear-

>

>Thank you for contacting EDG. I have pasted your questions, with my
>answers, below. Please let me know if you have any other questions that I
>can answer.

>

>Hi Sam,It appears that my wife has found out about my account and IBC and
>now wishes to control the money that is in it. I beleive that I should open
>a new Bank account with a different bank and transfer the money to further
>protect it. What are your suggestions regarding this situation?

>

>Does she know the IBC name? If so, you might want to form a new company or
>just change the name of your existing one. We can also set up another
>account at a 2nd bank - that certainly wouldn't hurt.

>

>PaulAberdeen Investments Inc.

>

>Thank you again for contacting EDG and please do not hesitate to contact me
>with any additional questions.
>

>Thank you.
>

>Sam Congdon

>Equity Development Group
>1-800-237-5163
>214-237-2915

>Fax: 214-722-1910
>US@Equitydevelopers.com

Permanent Subcommittee on Investigations
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From: 'Eiuity Development Groui“ <info%eiui¥developers.com>
To:

Sent: Saturday, January 08, 2005 5:28 PM
Subject: Re: Questions regarding offshore accounts
L

Swiss accounts aren't that secure (i don't recomend them) because in order to get one you have to get an
apostilled copy of a passport - what that means is that you have to teli your state govt. that you are presenting a
copy of your passport in Switzeriand. That throws whatever privacy someone might have hoped to achieve out
the window. Also, having a personal account does not protect you should you get sued and loose. Because it is
a personal account, you will have to list it as among your assets - it doesn't matter what Switzerland's laws are.
Having an offshore structure in place prevents this from happening. I would

recomend reading the following page on the EDG site:
http://www.equitydevelopers.com/offshore_101.asp This will give you a good

idea of why a structure (rather than just an account) is the best way to go.

Thank you.

Sam Congdon

Equity Development Group
1-800-237-5163
214-237-2915

Fax: 214-722-1910

US@Equitydevelopers.com

—--- Original Message ---—
From

To: info@equitydevelopers.com
Sent: Saturday, January 08, 2005 1:02 AM
Subject: Re: Questions regarding offshore accounts

Sam,

The research I've done indicates that a Swiss bank account is protected
because Switzerland has strict privacy laws. If lawsuits and creditors can't
find my account, they can't attach it.

How does an offshore structure provide more protection than that?

----Original Message Follows----

From: "Equity Development Group" <info@equitydevelopers.com>
Reply-To: "Equity Development Group" <info@equitydevelopers.com™>
To:

Subject: Re: Questions regarding offshore accounts

Date: Thu, 6 Jan 2005 17:58:06 -0600

Thank you for your email. Having an offshore account won't really protect
your assets because everything is still in your personal name. What will
protect you from lawsuits and such is an offshore structure, 1 would
recomen reading the following page on the EDG site:

Permanent Subcommittee on Investigations EDG-EML 391
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http://www.equitydevelopers.com/offshore 101.asp This will give you a good
idea of why a structure (rather than just an account) is the best way to go.

e = Redacted by the Permanent
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Please let me know if you have any additional questions.

Thank you.

Sam Congdon
Equity Development Group
1-800-237-5163
214-237-2915
Fax: 214-722-1910
US@Equitydevelopers.com
----- Original Message -----
From:
To: angen
Sent: Thursday, January 06, 2005 5:32 AM
Subject: Questions regarding offshore accounts

I am interested in opening an offshore account to protect my assets from
my

ex-wife and uncle sam. My ex-wife recently obtained a judgement against
me,

without my knowledge, and the courts 'stole' a substantial sum from my

checking account also without my knowledge. It took me over three months
and

a Jot of stress and legal fees to reverse the judgement and get my money
back.

1 am leaning towards simply opening a swiss bank account. It's free and

seems to offer me the protection I need. My friend Ben states that he
knows

you and has done business with you and that I should contact you first.

What does the offshore corporation that you offer provide above the
protections offered by swiss banks.

Thanks for your immediate reply.

EDG-EML 392
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Us. Depa.rtngt of Justice

Tax Division

Western Criminal Enforcement Section

P.0. Box 972, Ben Frantlin Station {202) 514-5684
Waskingron, D.C. 20044 Telgzx: (203) 514-962%
June 23, 2004
MEMORANDUM OF PLEA AGREEMENT
TO:

FROM: Caryn D, Mark
Edmund P. Power
John J. Kaleba
‘Trial Attoxneys, Dept. of Justice - Tax Division

SUBJECT: U.S. v. Lawrence Turpea

1 PLEA NEGOTIATION

The Defendant, LAWRENCE TURPEN, is charged in a single count Information, filed __
.. with 8 violation of Title 18, United States Code, Section 371, Conspiracy to Defraud the
United States. .

The Government and the Defendant have agreed to the following:

1, Defendant will waive indi t and plead guilty as charged in the Information. The
Department of Justice Tax Division and the United States Attorney’s Office for the District of
Neveda agree not to file any additional charges under Titles 18, 26, or 31 concerning the couduct
alleged fu the Plea Agr and Inf i ding tax years 1998, 1995, 2000, 2001,
2002, or 2003, with the understanding that the Court may consider all of the facts and
circumstances relating o these years when deciding the appropri t b to
US.5.G. § 1B1.3.

2. This plea is made pursuant to Rule 11 of the Federal Rules of Criminal Procedure and
is not intended to be binding on the Court.

3. Defendant is aware that his will be imposed in d with the
Sentencing Guidelines and Policy S Defendant is aware that the Court has jurisdiction
and authority to impose any seatsnoe within the statutory maximum set for the offense to which
he pleads guilty.

Permanent Subcommittee on Investigations
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4. The parties agree that the applicabl i idelines are U.S.8.G. §§ 2T1.1¢(a)1)

- and 2T4.1(J) from the pre-2000 cditions of the Semmcmg Guxdelmcs Pursuant to these

guidelines, the Base Offense Level for this offense is a level 15 because the total tax loss,
including relevant conduct for the offense is more than $120,000.

S. The parties agree that the Base Offense Level is increased by two levels, to alevel 17,
pursuant to U.S.5.G. § 2T1.1(b)}(2) because the offense involved saphisticated concealment.

6. The Government agrees not to oppose Defendant’s request for a reduction for
aoccptance of responsibility under U.S.8.G. § 3BL.1 as long as he continucs to demonstrate his
scceptance of Tesponsibility in all further proceedings, including interviews with the Unjted
States Probation Office. Under U.S.8.G § IELL, if Defendant’s offense level is 16 or greater,
then the offense Jevel is decreased by 3 levels.

7. The parties agres that the Government is not bound by the U.S. Probation Office’s
decision as to whether Defendant has ted resy "dxtyendx(xsundustoodthntha

7
Govemment will make its own i

dependent ovalustion of this adj to the offense level.

8. The parties agree that the Government may argue against and Defa;\dmt may argue for
a downward departure pursuant to U.S.5.G. § 5K2.0.

9. The Government agrees not to oppose Defendant's request for a sentence at the low

cad of the Guidelines Range a3 d ined by the Court. If the Court finds that Defendant falls
within Zone C of the Guidelines Range, the Gov t agrees not to oppose Defendant's
request for a split seatence. -

10. The parties agree that there are no ather applicable Chapter Two or Cbapta'l‘hrec
adjustments.

11. The parties agree that the Offense Lovel calculation set forth above is based upon
information concerning this offense and the Defendant as it is known at the present time and
could change based upon the investigation by the United States Probation Office and after the
Court makes its own determination of the appropriate Offense Level. The parties fuuther
acknowledge that the determination of the Criminal History Category directly affects the possible
sentencing range available to the Court. The partics have not made any stipulation conceming
the Defendant’s Criminal History Category.

12. Defendant agrees to meet and cooperate with Intemal Revenue Service officisls in
the determination and satisfaction of his civil tax liabilities. Defendant consests to any motion
by the United States under Rule 6()}(3)(C) of the Federal Rules of Criminal Procedure, to
disclose grand jury material o the Internal Revenue Service for use in computing and collecting
Defendant’s taxes, interest and pemlues, and to the civil and forfeiture sections of the United
States Attorney’s Office for use in identifying assets and collecting fines and restitution.
Defendant further agrees to make all books, records and documents available to the Internal
Revenue Service for use in computing Defendant’s taxes, interest and penaltics for the years
1998 t th 2003. Defendant agrees to coop fully with the IRS in filing true and comrect
tax returns fm' the years 1998 through 2003 and in determining bis cotrected tax lability for the
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years 1998 through 2003, including any penalties and interest owed. Defendant agrees to make
satisfactory arrangements with the IRS for paymcnt of any taxu, pcmlucs and interest owed.
Defendant reserves the right to pursue all appli civil istrative and judicial di
with the IRS should he dispute the IRS’s tax liability findings and conclusions,

13. Defendant agrees to fully and honestly coopersate with the Govermment in this and

. other investigations by submitting to interviews with and offering assistance to the Department of
Justice, United States Attorney’s Office for the District of Nevada, the Internal Revenue Service
and any other State or Federal agency. Defendant agrees 1o give truthful and complete statements
or testimony in mtu'vwws and before any grand jury or durmg any mxl Sbould the Government
be satisfied, in its sole d m, that Defend i o the
United States ist ‘wlthlns bligati assdfonhnbova,thmﬂxcGovcmmem,pnorm
Defendant’s sentencing, will file a motion pursuant to U.S.8.G. § 5K1.1. The motion will
recommend that the Court impose & sentence below the total offense level ss finally computed by
the Probation Department. The extent of the downward departure, if made, is at the sole
discretion of the Govanmenr. Thc uitena which will guide the Government in determining

whctherm thep will be zu evaluation of Defendant’s h
forthrigh truthful and compl during any statements and/or testimony he may
give in the courge of this i igation. Another ideration in d ining whether the |

Government will file a downward departure motion will be the value of Defendant®s assistance.

14. Defendant is also aware that 18 U.S.C. § 3742 gives him a right to appeal the
sentence to beunponed and that other federal laws give him rights to appeal other aspects of his

3 for the jons made by the United States in the instant Plca
Agreement, Defcndam knowingly and expressly ‘waives his right to appeal any sentence to be
imposed that is within the applicable S \g Guidelines range, further waives his right to

appeal the ranner in which the sentence was detexmmndonthegwunds set forth in 18 US.C. §
3742, and further waives his right to appeal any other aspects of his conviction or sentence.
Defendant rescrves only the right to sppeal any sentence imposed to the extent, but only to the
cxtan, that the sentence ig an upward departure and outside the range established by the

ble Sentencine Guideli

O PENALTY
A. Statwory:

18 U.S.C. § 371 provides for 2 penalty of imprisonment of not more then § years, arz
fine of not more than $250,000, or both, together with the costs of prosecution. 18 U.S.C. §

3571(0)(3).
B. § ing Guideli
Probation is available if the mini; term of impri ent under the Guideline range is

in Zone A. U.S.5.G. § 5B1.1(a)X1) and §SBCL.1(b).

If the minimum term is in ZoncB pmbanon is only available if it mdudel a eondmonor
combination of conditions that require i con t, or
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home detention. U.S.8.G. § SB1.1{(a}2) and § S5C1.1(c)(3). The Court may also nnposc a
of impri t that includes a term of supgrvised release with a condition that
bsti © ity conft t or home detention, provided that at least one month is
satisfied by imprisonment. U.S.S.G. § SCL1{(e)(2).

If the minimumi term is in Zone C, & term of inupri t must be imposod, but may
include a term of supervised release with a condition that substitutes cornmunity confinement ox
home detention, but at least one-half the minimuw term must be satisfied by imprisonment.
USS.G. § 5C1LIdY2).

If the minimum term is in Zone D, then the minimum term must be satisfied by a
sentence of imprisonment only. U.8.8.G. § 5C1.1{D).

A federml prison sentence can no Jonger be shortened by early release on parole, because
perole has been abolished. H , Defendant may qualify for a reduction of approximately
15% of his seatence for good conduct 18 U.S.C. § 3624(b). Under U.S.S.G. § SD1.1(a), a term
of supervised release following a termn of imprisonment is required whea the term of
imprisonment is more than one year. A tenm of supervised release is discretionary i any other
cage. U.S.S.G. § SDL.1(b). Under 18 U.S.C. § 3559(a)(4), the violation set forth in the
Information is a Class D felony and, therefore, pursuant to U.S.S.G. § SD1.2(b)X2), & term of
superviged release of at least two years but not more than three years must be ordered, if a term
of supervised release is imposed. 18 U.S.C. § 3583(b)2).

Under the provisions of U.S.S.G. § SE1.2(a), the Cowut is required to impose a fine unless
Defendant establishes that he is unable to pay any fine. However, U.S.8.G. § SE1.2(f) allows the
Court to lower or waive any fin¢ or impose an altemative sanction such as community service, if
Defendant establishes that he does not have the shility to pay a fine. .

18US.C '§§ 3663 or 3663A and U.5.8.G. § SE1.] permit restitution as decmed
appropriate by the Court.

. Pursuant to 18 U.S.C. § 3013(a)(2)(A) and U.8.8.G. § 3E1.3, the Court is required to
irupose a special assessment in the amount of $100.00. This special assessment shall be
collected in the same manner that fines are collected in criminal cases.

I ESSENTIAL ELEMENTS OF THE OFEENSE

Before # verdict of guilty can be found, the Government would have to prove the
following elemeats of 18 U.S.C. § 371 beyond a reasonsble doubt:

1. The existence of an agreement by two or more persons to defraud the United
States;

2 To impede, impair, obstruct or defeat the Jawful asscssment and collection of
income taxes by deceitful and dishonest means; and

3. The commission of an ovest act in firtherance of the conspiracy.




1858

Redacted By Permanent Subcommittee on Investigations ngzwon’

w e - w

IV FACTUALSTATEMENT RELEVANT TQ SENTENCING

From in or about January 1995, and continuing thereafter up to and including at least
September 4, 2002, in the District of Nevada and elsewhere, Defendant LAWRENCE TURPEN,
did unlawfully, willfully, and knowingly conspire and agree with R H. and odmrs known and
unknown, to defraud the United States through deceitful and dishonest means by di
impairing, obstructing, and dcfe;«mng the Izwful functions of the IRS, U.S. Depmmmtof

Tmmymtbem p and collection of i taxes.

h or aboux 1987 nﬂuretmng ﬁ'om a careerm dennstry Defendmx became s full-time
fi P ing in inter inter 1 investmeats, and
international tax planning Hxs i wucaﬂed“LADsznmalSavst,Inc,"shmtforLlfe
After Dentistry (“LAD"). Defendant solicitsd clients at speaking ts and through his
1990 book “Offshore Options for Small Business,” which was rcpubllsbed in 1994 as “How and
Why Americans Go Offshore.”” Defendant also maintained  comprehensive website advertising
his products and services. Defendant alse maintained a website for LAD which stated that IRS
regulations require taxes to be paid on worldwide income that is linked to the US citizen or
business entity. The website stated that it is thercf ial to break the ting factors
between the US citizen and the foreign cornpany, otherwise, the “whole program is tainted.™
The book and website advocated the use of foreign eutities to reduce and eliminate federal
income taxes.

In individual ltations with clicats, Defendant advised that clients could defeat the
assessment and collection oflhcirmxcsﬂn-oughﬂ::useofdamuﬁcmdfordgnbusinasmtiﬁa.
Defend dvised and assisted in the tion of d and foreign business entitics and

recommended that the foreign entities should be located in jurisdictions that did not traditionally
provide financial information to the United States. Dcfandnnt algo advised clicats not to report
their ownership interests in the foreign mhhcs and to disguise the ap that they fled
those entities by i or ji mdbynotowmngstockmtbeanhues
Defendant knew that clients retained beneficial interests in their offshore entitics.

Defendant advised that the client could apply for a position with the company as
consultant, As such, the client would be in & “powerful position of influence” where his
mansagement decisions wouldbemnﬂedbyﬂ)eboud ofdu'cctor:, ye(thechm:gwaup"what
appears to be control” of the foreign corp Defe d the
administrators for the clients, Defendant further explained that serving as a consultant of a
foreign company offered many indirect non-taxable personal benefits that would increase the
uxplyasqualnyofhfe.lnhubookandm \ Jtations, Defend. lained that “it
i8 normal in business and recognized by any government tha! ﬂ1e ooss ofdomgbusm are
deductible from gross income. This includes geacra! and ive exp , which cen be
loaded with personal benefits.”

Wxththx.shusmcssstmcmrcmplm Defend adviscdmd isted clients in
ducting sham to fraudulently shift their p ] income or domesti
income to the untaxed foreign entity. Dcfmdm( instructed clients that their foreign umtysbou!d
charge consulting and research fees to the domestic corporation. These charges could be
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deducted by the domestic corporation and also would move money offshore to the fore:gn entity.
Defendant and his clicnts knew that these busi deductions had no

Defendant slso advocated to clients the use of private anmuitics as 2 method of cvading capital
gains tax. Defendant advised clients to create documents for these sham transactions to give

them the appearance of legitimacy.

Defendant slso explained 1o clients how to repatriate untaxed money from their offshore
corporati Defendant advised his clients to obtain loans from the foreign entities to pay for
pcmonzl expenses, such as cars or houses, As purported loans, these transactions were not
income to the clients and the clients could also deduct the purported interest they paid on the
loans on their income tax returns. Additionally, the loan repayments were another method to
transfer pre-tax funds to the clients’s foreign entity. Defendant and his clients knew fhat these
loans were fraudulent, self-dealing transactions in which clients would be borrowing money from
th lves. Defendant ded other method ofﬁmxdxﬂmﬁympammngunnxodmoncy
including having the foreign catity pay for personal vacations or giving non-taxed educstional
grants to the clients’s children.

As a continuing part of the conspiracy, clients paid quarterly maintcnance fees to
Defendant through his beneficially ownedoﬁnharcmnty,lntueonAssoclatd The quarterly
fees were used form:conmmmgupkeepoﬂhcchmmsoﬁ'shomeunns including foreign
administrator fees and annual corporate filing fees. Excess amounts of funds in Intercon
Associates were then retained by Defendant for his beneficial use. Defend ) d the use
of Intercon Associates as the conduit for these fees to create another layer of separation between
the cliept and their offshore entity. Defendant advised that the pay of such foes directly by
the client would Indicate ownership and direction of the offshore entity by the clicat.

ln spproximately 1995, Defendant agreed to assist R.H. in illegally reducing snd
defeating the and collection of his taxes. Defeadant created domestic and offhore
corparanons for R.H. for the purpose of transferring business income offshore lnd creating false
expense deductions to reduce or climinate taxable i Defendant set up s Nevad
corporation for R.H. cnllud B.D Inc. Dcfendant also set up an Isle of Man corporation, L.P.,
Ltd, Defend: ls and resid Aganluwmforbatbthcdomatc
and offshore rmpmmans to duguxse R.H.’s beneficial interest in those companies. As part of
the scheme, R H. was designated the * ltant” to LP., Ltd., with cornplete control over the

source and upphcauon of the funds. R.H. caused L.P., Ltd. t pay quarterly fees to Intercon
Associates.

In initial tings with R.H., Defend dvised R.H. how to transfer some of the
proceeds ﬁ-am}nshumcss operations in Atlants, Georgxa,toabank acoount in Reno, Nevada.

Defendant advised R.H. that he could devise false tr the domesti and
offshare corporate structure to create the appearance of legitimate busi relationships botw
the domwﬁc and oﬁshore structutes. Defendant ded a variety of ction toRH.,

g and t 4 ” which would reduce or eliminatc
corpon!c tax lisbilities. Defeodant sdvised R that once funds were transferred offshore, R.H.
could repatriate these funds through the use of fictitious transactions, such as loans.
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v STATEMENT OF THE DEFENDANT

1, LAWRENCE TURPEN, hercby acknowledge that I have thoroughly read and reviewed
this memorandum and agrec that it completely and accurately states the facts supporting my plea

of gudtymd the pegotiations between myself, my attorney, and the Government. I have
of this dumn with my attomey and they bave boen explained to

my satzsfacuou.

1have explained the facts and ci ding this casc completely to my
attorney and have been advised of what legal courses of action I'may take. These discussions
bave included what raight happen if I go to trial, what evidence the Government has against me,
and the possible dzfmsos. if any, ] may have to these criminal charges.

My sttorncy has not promised me hing not ioned in this plea memorandum and,
in particular, my hzsnot i ’dxatlwlllgctmy, i6 Tund: d that
any discussion with my attomey sbout the possible sentence I might receive from the Court are
just predictions snd not binding on the Court, 1 know I cannot withdraw my guilty plea because
my attorney”s sentencing predictions turn out to be wrong.

My attorney has also explained to me my Constitutional rights, including my right to &
jury trial, to confront my , to call wi on my own behalf, and my right to remain
silent. My attorncy has further explained to me that ] have to waive these rights, that is, give
them up, in order to have my guilty plea accepted by the Court.

1 understand that the Government will fully inform the Court and the United States
Probation Office of the nature, scope, and extent of my conduct regarding the facts and
circumstances of the charges against me, and any and all related matiers in aggravation or
mitigation concerming the issue of my sentencing.

1 know if the Government is making 2 non-binding recommendation as to what type of
sentence I should receive, the Court does not have to follow that recommendation. 1 also
wdastand that I cannot withdraw my guilty plea because the Court decides to not follow the
non-binding dation of the G

1 further understand that the matter of sentencing is eatirely up to the Cowrt. Any
stipulations or agreemeats between myself, my atiorney, and the Government are not binding
upon the Court. Ikmnow the Court will decide my senteace based upon the facts of this case, my
personal background, and the Sentencing Guidelines.
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Finelly, ] understand that the decision to plead guilty or go to riul is mine alone, As
stated above, ] have discussed this case fully with my stiorory and received logal advice about
what is the best course of action that | should take. My decision after xeceiving this advice is to
plead guilty under this sgreement.
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Tax Division

Western Criminal Enforcement Section

P.O. Box 972, Ben Franklin Station (202) 514-5684
Washington, D.C. 20044 Telefax: (202) 5{4-9623

October 6, 2004

Edmund P. Power
Trial Attorneys, Department of Justice — Tax Division

=
=
MEMORANDUM OF PLEA AGREEMENT a
1
TO: Honorable Judge David Hagen A
")
FROM: Caryn D. Mark o
o
~na

SUBJECT:  United States v, Robert F. Holliday
CR-N-04-0117 - DWH-VPC

I PLEA NEGOTIATION

The Defendant, ROBERT F. HOLLIDAY, is charged in a single count Information, filed

August 31, 2004, with a violation of Title 18, United States Code, Section 371, Conspiracy to
Defraud the United States.

The Government and the Defendant have agreed to the following:

1. Defendant will waive indictment and plead guilty as charged in the Information. The
Department of Justice, Tax Division and the United States Attorney’s Office for the District of
Nevada agree not to file any additional charges under Titles 18, 26, or 31 concerning the conduct
alleged in the Plea Agreement and Information regarding tax years 1998, 1999, 2000, 2001,
2002, or 2003, with the understanding that the Court may consider all of the facts and

circumstances relating to these years when deciding the appropriate sentence pursuant to
USS.G. §1BL3.

2, This plea is made pursuant to Rule 11 of the Federal Rules of Criminal Procedure and
is not intended to be binding on the Court.

3. Defendant is aware that his sentence will be imposed in accordance with the
Sentencing Guidelines and Policy Statements. Defendant is aware that the Court has jurisdiction

and authority to impose any sentence within the statutory maximum set for the offense to which
he pleads guilty.

4. The parties agree that the applicable sentencing guidelines are U.S.S.G. §§ 2T1.1(a)(1)

I Permanent Subcommittee on Investigations
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and 2T4.1(J) from the pre-2000 edition of the Sentencing Guidelines. Pursuant to these
guidelines, the Base Offense Level for this offense is a level 16 because the total tax loss,
including relevant conduct for the offense is more than $200,000 but less than $325,000.

5. The Government agrees not to oppose Defendant’s request for a reduction for
acceptance of responsibility under U.S.S.G. § 3E1.1 as long as he continues to demonstrate his
acceptance of responsibility in all further proceedings, including interviews with the United
States Probation Office. The parties agree that the Government is not bound by the U S.
Probation Office’s decision as to whether Defendant has accepted responsibility, and it is
understood that the Government will make its own independent evaluation of this adjustment to
the offense level.

6. The parties agree that there are no other applicable Chapter Two or Chapter Three
adjustments.

7. The parties agree that the Offense Level calculation set forth above is based upon
information concerning this offense and the Defendant as it is known at the present time and
could change based upon the investigation by the United States Probation Office and after the
Court makes its own determination of the appropriate Offense Level. The parties further
acknowledge that the determination of the Criminal History Category directly affects the possible
sentencing range available to the Court. The parties have not made any stipulation conceming
the Defendant’s Criminal History Category.

8. Defendant understands that pursuant to the United States Sentencing Guidelines, his
sentence may be enhanced based on various facts that are relevant to the charge against him, but
that were not found by a jury. Defendant understands that the Supreme Court’s decision in
Wﬁz U.S. ___ (2004), could be interpreted to require the United States
to allege such facts in an indictment and prove such facts to a jury beyond a reasonable doubt.
Understanding these issues and having consulted with his attorney, Defendant hereby agrees to
have his sentence determined under the United States Sentencing Guidelines and waives his nght
to raise any constitutional challenge to the validity of those Guidelines. Defendant also hereby
waives any and all rights he may have under the Fifth and Sixth Amendments as interpreted in
Blakely, including, but not limited to, any right to have facts that would increase his sentence
alleged in an indictment and found by a jury beyond a reasonable doubt. In addition, Defendant
agrees that such facts may be found by the judge by a preponderance of the evidence based on
any reliable evidence, including hearsay and the stipulations and factual statements in this
agreement. Defendant does not waive any rights he may have under the Fifth and Sixth
Amendments as interpreted in Blakely as to enhancements and upward adjustments not agreed to
in this agreement.

9. Defendant agrees to meet and cooperate with Internal Revenue Service officials in the
determination and satisfaction of his individual and corporate civil tax liabilities. Defendant
consents to any motion by the United States under Rule 6(e)(3)(C) of the Federal Rules of
Criminal Procedure, to disclose grand jury material to the Internal Revenue Service for use in
computing and collecting Defendant’s individual and corporate taxes, interest and penalties, and
to the civil and forfeiture sections of the United States Attorney’s Office for use in identifying
assets and collecting fines and restitution. Defendant further agrees to make all books, records
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and documents available to the Internal Revenue Service for use in computing Defendant’s
individual and corporate taxes, interest and penalties for the years 19935 through 2003. Defendant
agrees to cooperate fully with the IRS in filing true and correct individual and corporate tax
returns for the years 1995 through 2003 and in determining his corrected tax liability for the years
1995 through 2003, including any penalties and interest owed. Defendant agrees to make
satisfactory arrangements with the IRS for payment of any taxes, penalties and interest owed.
Defendant reserves the right to pursue all applicable civil administrative and judicial remedies
with the IRS should he dispute the IRS’s tax liability findings and conclusions.

10. Defendant agrees to fully and honestly cooperate with the Government in this and
other investigations by submitting to interviews with and offering assistance to the Department of
Justice, United States Attorney’s Office for the District of Nevada, the Internal Revenue Service
and any other State or Federal agency. Defendant agrees to give truthful and complete statements
or testimony in interviews and before any grand jury or during any trial. Should the Government
be satisfied, in its sole discretion, that Defendant has provided substantial assistance to the
United States consistent with his obligations as set forth above, then the Government, prior to
Defendant’s sentencing, will file a motion pursuant to U.S.S.G. § 5K1.1. The motion will
recommend that the Court impose a sentence below the total offense level as finally computed by
the Probation Department. The extent of the downward departure, if made, is at the sole
discretion of the Government. The criteria which will guide the Government in determining
whether to execute the potential concessions will be an evaluation of Defendant’s honesty,
forthrightness, truthfulness and completeness during any statements and/or testimony he may
give in the course of this investigation. Another consideration in determining whether the
Government will file a downward departure motion will be the value of Defendant’s assistance.

11. Defendant is also aware that 18 U.S.C. § 3742 gives him a right to appeal the
sentence to be imposed and that other federal laws give him rights to appeal other aspects of his
conviction. In exchange for the concessions made by the United States in the instant Plea
Agreement, Defendant knowingly and expressly waives his right to appeal any sentence to be
imposed that is within the applicable Sentencing Guidelines range, further waives his right to
appeal the manner in which the sentence was determined on the grounds set forth in 18 US.C. §
3742, and further waives his right to appeal any other aspects of his conviction or sentence.
Defendant reserves only the right to appeal any sentence imposed to the extent, but only to the
extent, that the sentence is an upward departure and outside the range established by the
applicable Sentencing Guidelines.

I PENALTY
A. Statutory:

18 U.S.C. § 371 provides for a penalty of imprisonment of not more than 5 years, or a
fine of not more than $250,000, or both, together with the costs of prosecution. 18 US.C. §
357Hb)(3).

B. Sentencing Guidelines

Probation is available if the minimum term of imprisonment under the Guideline range is
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inZone A. U.S.S.G. § SBI.1(a)(1) and §5BCL.1(b).

If the minimum term is in Zone B, probation is only available if it includes a condition or
combination of conditions that require intermittent confinement, community confinement, or
home detention. U.S.S.G. § 5B1.1{a}2) and § 5C1.1{c)(3). The Court may also impose a
sentence of imprisonment that includes a term of supervised release with a condition that
substitutes community confinement or home detention, provided that at least one month is
satisfied by imprisonment. U.S.8.G. § 5CL.1(c)}2).

If the minimum term is in Zone C, a term of imprisonment must be imposed, but may
include a term of supervised release with a condition that substitutes community confinement or
home detention, but at least one-half the minimum term must be satisfied by imprisonment.
U.S.S.G. § 5CL.I(dX2).

If the minimum term is in Zone D, then the minimum term must be satisfied by a
sentence of imprisonment only. U.8.8.G. § 5CL.1(f).

A federal prison sentence can no longer be shortened by early release on parole, because
parole has been abolished. However, Defendant may qualify for a reduction of approximately
15% of his sentence for good conduct. 18 U.S.C. § 3624(b). Under U.S.8.G. § 5D1.1(a), a term
of supervised release following a term of imprisonment is required when the term of
imprisonment is more than one year. A term of supervised release is discretionary in any other
case. U.S.5.G. § SD1.1(b). Under 18 U.S.C. § 3559(a)(4), the violation set forth in the
Information is a Class D felony and, therefore, pursuant to U.S.S.G. § 5D1.2(b)(2), a term of
supervised release of at least two years but not more than three years must be ordered, if a term
of supervised release is imposed. 18 U.S.C. § 3583(b)(2).

Under the provisions of U.S.S.G. § 5E1.2(a), the Court is required to impose a fine unless
Defendant establishes that he is unable to pay any fine. However, U.S.S.G. § 5E1.2(f) allows the
Court to lower or waive any fine or impose an alternative sanction such as community service, if
Defendant establishes that he does not have the ability to pay a fine.

18 U.S.C. §§ 3663 or 3663A and U.S.S.G. § SE1.1 permit restitution as deemed
appropriate by the Court,

Pursuant to 18 U.S.C. § 3013(a)(2)(A) and U.S.S.G. § 3EL.3, the Court is required to
impose a special assessment in the amount of $100.00. This special assessment shall be
collected in the same manner that fines are collected in criminal cases.

Tk ESSENTIAL ELEMENTS OF THE OFFENSE

Before a verdict of guilty can be found, the Government would have to prove the
following elements of 18 U.S.C. § 371 beyond a reasonable doubt:

1. The existence of an agreement by two or more persons to defraud the United
States;

2. To impede, impair, obstruct or defeat the lawful assessment and collection of
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income taxes by deceitful and dishonest means; and

3. The commission of an overt act in furtherance of the conspiracy.

v FACTUAL STATEMENT RELEVANT TO SENTENCING

From in or about January 1995, and continuing thereafter up to and including at least
September 4, 2002, in the District of Nevada and elsewhere, Defendant ROBERT F.
HOLLIDAY, did unlawfully, willfully, and knowingly conspire and agree with Lawrence Turpen
and others, known and unknown, to defraud the United States through deceitful and dishonest
means by impeding, impairing, obstructing, and defeating the lawful functions of the IRS, United
States Department of Treasury, in the ascertainment, computation, assessment and collection of
income taxes.

In approximately 1995, Defendant sought assistance from Turpen in illegally reducing
and defeating the assessment and collection of his taxes. Defendant and Turpen created domestic
and offshore corporations for the purpose of transferring business income offshore to reduce or
climinate taxable income. Among the corporations set up by Defendant and Turpen were
Business Directions, Inc, a Nevada corporation, and Landmark Planning, Ltd, an Tsle of Man
corporation.

Defendant and Turpen disguised Defendant’s beneficial interest in the domestic and
offshore corporations through the use of nominee individuals and resident agent services for
those companies. Defendant was designated the “consultant” to Landmark Planning, Ltd., but
maintained complete control over the source and application of the funds of the domestic and
offshore corporations. Defendant caused Landmark Planning, Ltd. to pay quarterly fees fo
Turpen’s company, Intercon Associates, for the maintenance of these corporate structures.

Defendant and Turpen devised and conducted sham transactions between the domestic
and offshore corporations to move income to the untaxed offshore entity and to reduce or
eliminate the corporate tax liabilities of the domestic entity. These transactions had no economic
substance. To create the appearance of legitimate business relationships between the domestic
and offshore structure, Defendant documented these transactions as research, consulting, or
management expenses.

From 1996 to 2003, Defendant provided the Business Directions, Inc. tax return preparer
with false income and expense information that included the sham transactions between Business
Directions, Inc. and Landmark Planning, Ltd. Based in part on this information, the return
preparer prepared false corporate income tax returns for tax years 1996 through 20(y/, rﬁa}ting in
a total tax loss greater than $200,000 but less than $325,000. 2 ;

Defendant repatriated the untaxed money from his offshore corporation by obtaining
purported loans from the offshore corporation. As purported loans, these transactions were not
included in Defendant’s income, Defendant knew that these loans were fraudulent, self-dealing
transactions in which he was borrowing money from himself.
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\Y STATEMENT OF THE DEFENDANT

I, ROBERT F. HOLLIDAY, hereby acknowledge that I have thoroughly read and
reviewed this memorandum and agree that it completely and accurately states the facts
supporting my plea of guilty and the negotiations between myself, my attorney, and the
Government. | have discussed the contents of this memorandum with my attomey and they have
been explained to my satisfaction.

I have explained the facts and circumstances surrounding this case completely to my
attorney and have been advised of what legal courses of action I may take. These discussions
have included what might happen if I go to trial, what evidence the Government has against me,
and the possible defenses, if any, I may have to these criminal charges.

My attorney has not promised me anything not mentioned in this plea memorandum and,
in particular, my attorney has not promised that I will get any specific sentence. Iunderstand that
any discussion with my attorney about the possible sentence I might receive from the Court are
just predictions and not binding on the Court. 1 know I cannot withdraw my guilty plea because
my attorney’s sentencing predictions turn out to be wrong.

My attorney has also explained to me my Constitutional rights, including my right to a
jury trial, to confront my accusers, to call witnesses on my own behalf, and my right (o remain
silent. My attorney has further explained to me that ] have to waive these rights, that is, give
them up, in order to have my guilty plea accepted by the Court.

I understand that the Government will fully inform the Court and the United States
Probation Office of the nature, scope, and extent of my conduct regarding the facts and
circumstances of the charges against me, and any and all related matters in aggravation or
mitigation concerning the issue of my sentencing.

I 'know if the Government is making a non-binding recommendation as to what type of
sentence | should receive, the Court does not have to follow that recommendation. I also
understand that I cannot withdraw my guilty plea because the Court decides to not follow the
non-binding sentencing recommendation of the Government.

I further understand that the matter of sentencing is entirely up to the Court. Any
stipulations or agrecments between myself, my attorney, and the Government are not binding
upon the Court. | know the Court will decide my sentence based upon the facts of this case, my
personal background, and the Sentencing Guidelines.
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Finally, I understand that the decision to plead guilty or go to trial is mine alone. As
stated above, | have discussed this case fully with my attorney and received legal advice about
what is the best course of action that T should take. My decision after receiving this advice is to
plead guilty under this agreement.

S [l _ioffoy

ﬁERT F. HOLLXbAY Date
"ﬁm@/\' ool
BRUCE MORRIS Date

Counsel for Defendant
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1.  "LANDMARK PLANNING LTD" PLAN SUMMARY

1.1.  THIS DOCUMENT IS PREPARED FOR THE BENEFIT OF THE COMPANY BOARD OF
DIRECTORS, ITS EMPLOYEES, AND CONSULTANTS. IF YOU DO NOT MEET ONE OF THESE
QUALIFICATIONS YOU SHOULD STOP READING IMMEDIATELY.

Welcome as a client of Intercon Associates and its affiliated companies throughout the world.
Intercon is the parent company of a network of companies with investment and business administration

contacts world wide that offer its clients international business opportunities.

1.2 LAD Financial Service is the contracted United States representative of Intercon Associates, Ltd,
which is itself an international business consultancy firm. The primary service of Intercon Associates is to
operate foreign companies on behalf of our clients in a way that will enable them to effectively do business
worldwide from a tax free jurisdiction. Through LAD Financial Service, we continually meet and work
with our clients and discuss the various opportunities that may exist for international expansion of their
business. We also discuss the many options for capital accumulation and preservation through the use of

foreign or domestic asset protection and accumulation entities.

1.3. Inasmuch as you and your advisors have indicated your desire to contract with Intercon Associates
to establish such a business structure, we hereby submit this business summary. The information submitted
to us and the additional information gathered from personal contact are used as the basis of this report.
When it is determined that affiliation with a foreign company or trust would be helpful to the client,
personnel from LAD will refer the matter to one of our associated companies in Europe or the Caribbean

for the actual formation and management of the company entity.

1.4. When the structure is properly established it can be any kind of business or financial service. We
strive to set up the company and to operate it in such a way that there are no residual problems that may
arise in the future due to the clients affiliation with the company structure. We try to do it in a timely

manner, consistent with good business judgment.

1.5. In this document, the first step in our "International Business Plan," we will more specifically
tailor our comments to your specific needs. In our periodic update of this document for our clients we

often give specific procedures and suggestions for the successful operation of the company.

1.6. Your initial plan will include the use of an Isle of Man Hybrid Guarantee company with two
classes of members. The Class A members will be the guarantors or their appointed directors, These will

both be bonded foreign individuals resident or non-resident on the Isle of Man, who will act as the officers



1872

"Landmark Planning Ltd" International Business Plan
12/11/02 Page 4

and directors of the company. The B member will be you or your assignees. To break the connecting
factor, Class B members have no vote in company operations but are given the rights of distribution of

company assets.

L7 We want to assure you as active members of the International Tax Planners Association, the Off
Shore Institute, and as consultants committed to the good of our clients, we will do our utmost to give you
the best possible comprehensive international business service. Our in house legal staff is prepared to offer

you required legal services at the best possible rates and with the utmost attention to detail.

2. THE FIRST MEETING OF "LANDMARK PLANNING LTD"

2.1 The basis of our program is Business. And the business of business is business. It is legal to do
business and to interact with other business people in any part of the world. You must be sure your
product or service is a legal transaction between countries but in all cases some form of business can take

place. You should always structure business transactions in the form of a contract.

22, Another important fact to remember is that each of usis in busineés in some way in virtually every
thing we do. We are all salesmen and without a successful sale of our idea, product, or service there is no
exchange of money or goodwill. Seo everything we do will center around the successful ransaction’ of

some sort of business.

2.3. You are an experienced businessperson and are well trained in yﬁur particular field. Though we
are always interested in the particular business the client undertakes, we make no effort to advise him on
those details. Our expertise is in basic international company management and structure. We always
stand ready to assist in the analysis of transactions and helping the client through the intricacies of these.
In any case, so that we will know your intent, feel free to discuss with us in detail your plans with regard to

off shore involvement.

24.  Each new client offers a new and different challenge. The needs of no two clients are exactly
alike. For instance, since "Landmark Planning Ltd" is essentially a holding company, or investment
company we choose to domicile it in a different country than one that is to be used as'a normal sales or

management company. An active company is welcome in virtually any international jurisdiction.
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3. THE NEED FOR PROFESSIONAL ESTATE PLANNING

3.1 Our role is one of international business consultancy and company administration. Though our

company associates may make suggestions, we do not make any final investment decisions or do domestic
estate planning. We leave the former to the client and his advisors, and the latter to the professional tax
attorneys and accountants. However, our experience and activity in this area give us the opportunity to see
and evaluate the ability of many such professionals. Indeed, our office is affiliated with several legal firms

and offers comprehensive estate planning as well as business and tax planning.

3.2 That is not to say that we leave you to your own devices. We do not. We attempt to constantly
keep you informed with regard to trends in currency and interest rates in the five or six strong currencies of
the world. This will allow you to make intelligent decisions with regard to which currency to use in your

international investment program in order to maximize the return due to currency fluctuations.

3.3. Though we are not attorneys we are often asked by our clients or prospective clients if we can
assist them in the self administration of the international company or trust. Through the good offices of
LAD Financial Service, we are happy to do so and have developed a complete library of forms to miake it
possible to create many of the domestic and international structures. Many legal forms are in the p!;blic
domain. An astute businessperson will use these forms and has them reviewed by an attorney saving

hundreds of dollars in legal fees.

34. A potential client with assets or net worth in excess of $75,000 should not go another day without
setting up a simple "Living Trust" and a "Will." Both of these documents are in our library and can be
easily prepared for you at a minimum cost. They are simple and inexpensive to use and can save thousands

of dollars in probate costs in the event of your death. '

3.5. ‘When a persons domestic estate has grown to over $1.2 million we insist that he or she meet with
a competent estate planner or lawyer and include the int'eﬂg}axio'nvof our off shore planning with a complete
domestic estate plan. We choose to work with several trustees, estate planners, and attomeys who
understand off shore integration and will work with our clients to review their estate planning needs and to

set up these domestic structures.  If this is your desire we will be happy to supply you with a name. At
this point an intemational trust is almost always a part of the scheme.

3:6. We would hope that you have already attended to this important aspect of financial plamning. If
you have not done so, and it is determined that this is an essential step, we will make that recommendation.

There are many attorneys and accountants in the International Tax Planning Association that are extremely
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well qualified in this area of expertise. We also work with clients of three of the four most prominent

international trust attorneys in the United States.

SERVICES OF INTERCON ASSOCIATES

4. ABOUT "INTERCON ASSOCIATES, LTD"

4.1. Just as it is important that we know about you, in order to evaluate our services it is necessary that
you know a little about us. As stated earlier, Intercon Associates is an off shore company with
administrative offices in London. Intercon does company formation and administrative work on behalf of
our clients in all parts of the world. We specialize in high net worth individuals from high tax jurisdictions.

4.2. - Pursuant to your request Intercon Associates has created the t;nst essential element in off shore
structures for your use. This is the Hybrid Guarantee Company on the Isle of Man that is more completely
described below. This is the basic company that can serve as the "Bank or Investment Company" if it is to
stand ‘alone. It is also used as the creator of the second level "trust” company if a "BTO" company
structure is to be used.

4.3, The ongoing consultation we offer, of which this document is an integral part, will prepare you to
use all the tools at your disposal to maximize the return on your capital or investment dollars. Our services
include not only the set up and operation of a company in your behalf, but ongoing company management,
the maintenance of necessary company records, an off shore address, and payment of all regular fees and

assessments in connection with the company structure.

5. OUR EIGHT POINT SERVICE COMMITMENT

5.1. NUMBER 1. As a direct result of our consultation with you and our analysis of your needs,
Intercon Associates will undertake to create 2 company structure and to offer you the responsible position
of "Managing Consultant.” We instruct the directors of the company to appoint you to this position of
responsibility and to give you complete responsibility with regard to the source and application of funds.

5.2. We then undertake the responsibility of helping you use the company to maximize the retum to
the company and thus indirectly to you. We do this through ongoing consultation and advisory services.
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If it is necessary to create additional structures to accomplish your objectives, we will do this in the proper

jurisdiction for a nominal fee.

53. It should be stressed that you may be the only employee of the company and the directors by
tradition and custom will ratify your decisions and will support your actions. You can count on this if they
are assured that your actions are legal and will not cause harm to any individual connected with the

company administration.

5.4. NUMBER 2. We encourage our clients to become well read and knowledgeable in the fields of
Business Trusts, Asset Protection Trusts, International Business Organizations, and other entities that make
up the arsenal of tools available to us as international business planners. We trust that each client has read
our book, “How and Why Americans Go Offshore”™ This is the first step in understanding what we do and

how we do it.

5.5. Though many of our clients do not initially need or use the trust system to its maximum
advantage, it is always available and can be put in place at any time. The importance of this continuing
" education is that the riles of action with regard to trusts also applies to companies. If you substantiate your
activity in the company to the same degree recommended in the trust organization you will not find

problems with government or tax authorities.

5.6. NUMBER 3 Intercon Associates as the founder of the tompany will retain the position of
"Assistant Administrator" and in that capacity retain the responsibility for selection of the gnarantors,
suitable company administration, the registered agent in the chosen country of domicile, and oversight
with regard to the time charges that are charged to the company.

5.7. People with moderate means who use foreign companies find that often all the profit they could
make in the company can be used up by time charges that are raised against the company by the company
administrators. By contracting with Intercon Associates, you have effectively put an advocate on your
side who is experienced and knowledgeable and can deal with the agents from a position of strength.

5.8. - This is very important since most of the costs in international company administration can be
caused by indiscriminate and unnecessary work resulting in costly time charges being raised against your
company. The fact that the experienced personnel of Intercon can review these charges and intercede in
your behalf will result in considerable reduction in unnecessary charges. If you so desire, fees raised
against the company can be reviewed by Intercon personnel before they are sent on to you for approval for

payment.
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59. NUMBER 4 We create a definite BREAK IN THE CONNECTING FACTORS between you and the
company by retaining unto Intercon Associates the responsibility for paying the fees to the country of
company domicile along with the annual standing charges as long as our association stays active and
current. This means that you as a citizen of the United States is never are in a position to write a check to

the foreign government or administrator.

5.10.  The payment of fees to government agencies is the first sign of activity with regard to off shore
companies. With the structural plan that is organized by Intercon these fees are never raised to you
directly. In fact, the address used on the company documents is in no way linked to you, the company is
not organized by you and your role is reduced in documented form to that of a responsible consultant.

511 As.long as Intercon assumes this responsibility with regard to the annual payment of fees, you are
not substantially connected with the ownership and direction of the company. You can legally and
logically take the position that it is not a controlled foreign company nor are you a director or in control of
the bank accounts.

5.12.  As a matter of fact, as a rule signature power on the company bank account is held by the
company administrator and the directors, together with the designated bank officer. They will respond to
your direction as the responsible employee and will act on your requests in a timely mannper. Additionally,
for your security, the board will allow you to set up control codes With the bank that gives you effective
oversight of the accounts. These control codes can be explained in detail in our personal consultations. It

therefore is not necessary to disclose your signature on a foreign account.

5.13. NUMBER 5, We do not leave our clients to fend for themselves in the investment world. We are
aware that there are differences in the opportunities available to you through "Landmark Planning Ltd" and
always strive to keep you abreast of the best of the lot. Having once created a company for the use of our

clients, if requested we are obligated to provide that business with sourd investment advice.

5.14.  Therefore we retain an interest in an investment advisory service in London, and make available
to our consultant/clients ongoing investment advisory services. We suggest that the client/consultant meet
with the advisors and discuss their investment philosophy as well as the various products that are available
to them.. As your investment advisory service we will be responsible for suggesting the allocation of the
excess assets of "Landmark Planning Ltd."
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-5.15. A part of this advisory service is to provide opportunities where our clients can meet and discuss
their investment objectives with principle providers of investment products from around the world. To do
this we will constantly make our clients aware of various seminars offered by others. We also find that we
are in a position to refer clients to well-known investment advisors in this country who know and

understand the system and use of foreign companies for investment purposes.

5.16.  Inmost cases there are few additional charges other than the quarterly fees passed to the company.
This is especially true if introductory fees paid to Intercon Associates in the course of placing investments
on behalf of the company generate adequate income to off set the costs raised by the administrators
involved in company management. If there are no income producing investments these costs are paid by

the company to the each of the administrators.

5.17. NUMBER 6 We set up and maintain office accommodation facilities for "Landmark Planning
Ltd” in London, where important records with regard to the company, such as the company charter,

bylaws, and annual minutes are available at your convenience.

5.18.  In some cases acting on the request of the client we will also retain copies of docmnénts and other
data that is best kept at a remote address. For practical purposes this is the "Landmark Planning Ltd" office
and you are encouraged to keep whatever you feel is necessary at that address.

5.19. 'NUMBER7 We provide mail forwarding service for "Landmark Planning Ltd," so that you can
mnﬁdently use the London office for receipt of certain mail that for one reason or another could not be
delivered to the United States. The required quarterly fees to Intercon Associates includes a postage

allowance.

5.20.  Ttis a fact that many of the better Mutual Funds will not send their pmspéctus to the United States.
They are prohibited from doing so, because they have not submitted them to the costly and unnecessary
review by the SEC. If you hear of such a fund, or if you should read about it in the London Financial
Times, you can réquest that the prospectus be sent to the company address in London. From there it will

be sent to you in our regular mail forwarding service packet.

5.21. NUMBER 8 The phone is answered at the London office in a general manner and you can
confidently ask your business associates to call you at that location. A message will be taken and will be
faxed or mailed to the address you specify for contact in this country. Though this service is rarely used it

'is available should you desire to use it.
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522,  We will, if the client company requires, set up a private line and answer the phone in the name of
"Landmark Planning Ltd." "Landmark Planning Ltd" would be charged for the telephone equipment and
service provided by British Telecom.

6. THIS INTERNATIONAL BUSINESS PLAN AND SUBSEQUENT UP-DATES

6.1. In order to clearly understand our system you should review the "Four Square Analysis” that is
outlined in Chapter 15 of the book “How and Why Americans Go Offshore.” All of the structures used by
Intercon Associates clients are in fact set up and maintained by a foreign company and as such are foreign
source companies. The. initial capitalization as well as the operating structure is a function of the
administration of "Landmark Planning Ltd" by Intercon Associafes.

6.2. With regard to the international aspects of your financial affairs, we like to start each client with
this document as the first in a series of reports designed to bring you up to speed in your relationship to the
international marketplace. You also will receive a periodic up-date that can serve as an operations manual
for "Landmark Planning Ltd." In fact, we generally report to our clients upon our return from each tﬁp
abroad.

6.3. Much of the information that will compose the corpus of this plan will be added over time either
in consultation, by letter, or indeed as a periodic addendum to this document. It is our suggestion that you
read this and siore it in a secure place. It will not serve your éuxpose well, to make this material available
to anyone other than yourself. So, treatvit as a very private document. We will be happy to store it in your
file in London, if that is your desire. '

64. Obviously, the information requested in our initial inferview was general and may not all have
been needed for this initial report. However, this information will add additional information to our body
of knowledge about you and your business plans. However, mofe detailed information may be needed
should you require more complex business systems in the future. That information, together with this plan,
will generate the basis of a sound and acceptable international structure. '

6.5. Generally within the first six months of association with the client, we estimate that the initial
analysis, reporting and consultation for the average client ‘will take over 15 hours to prepare and will
produce over 45 pages of written recommendations. This documenf is an essential part of that information.
We include that estimated time in the initial consultation fee that was paid to LAD Financial Service.
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6.6.  We will continue to take advantage of input from the network of consultants who are active
members of The ITPA and The Off Shore Institute. The business plan we recommend will continue to
satisfy the three essential criteria of "Off Shore" business planning. Additionally, our quarterly fee
includes an estimate of two hours of consultation time, so with careful planning you should never need to

pay additional fees for excess consultancy services.

6.7. Before proceeding with any service, based on the outline of our servi;m as provided in this
document, we suggest you consult with your own attorney or accountant. Advise them of your intent and
be assured that this is legal and will not constitute fraud or tax evasion. If you can not be comfortable with
the proposal because of advice contrary to ours, the use of the companies will never succeed.

6.8. The completion of this document with the payment of the appropriate fee will constitute an
agreement between you and Intercon Associates for them to go ahead with the necessary steps to establish
an international system for your use as outlined in this "CONFIDENTIAL INTERNATIONAL BUSINESS PLAN"

and to operate a company with which you can work as managing consultant or managing director.

69.  Ttalscassumes you to be the only employee of the company and as sﬁch responsible for the assets
of the company and the source and application of funds. This fact will be included in the organizational
minutes of the company or trust. This gives you some degree of security and control without making the

entity a controlled foreién corporation.

6.10. It is also undetstood that the corporate minutes will reflect that Intercon Associates will be
designated as an Assistant Administrator of this corporation and that the quarterly fees for that service will
be automatically paid from the corporate checking account.

6.11. While this contract is in force it should be clear to you that you do not "own” the foreign
_company, _ It _is not yours. The stock is owned by others (tnists or nominees) and you are given an

important position of responsibility that carries with it very clear and complete administrative duties.

6.12,  Clearly our goal is to provide ongoing useful and valuable service. Though we would hope to
serve you over the long term, it is possible to cancel the contract with Intercon Associates. Your job with
the company is secure. It is based on peffoxmance only and the decision with regard to longevity is yours
alone. However, should you desire at any time in the future to cease your involvement with the company

and to discontinue any relationship it is done in the following manner.
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12. THE ROLE OF "PAPILLON" AND "BLACKSTONE"

12.1.  The Intercon Associates Group of Companies includes two companies that are maintained for our
own use and as a service to our company clients. Intercon Associates itself is no different than the other
companies we create for the use of our clients. We use the same types of structures and use the same rules
of action with regard to access to the foreign market. For those reasons there are two companies in the

scheme that are useful to us all.

12.2.  Papillon Ltd is a holding company that holds title to stock or acts as the guarantor of various
companies in our overall organization. In the case where a client wants no connection at all it is important
to have a company in the plan that is managed by people with whom he can have confidence and to whom

he can turn for security of the structure. This is someone you can know,

12.3.  Blackstone, Lid is a conduit company which has been issued a TIN by the IRS. This is am
important entity if any client is doing business in the United States and wishes to insulate his company
from any tax exposure and still stay strictly within the limits of the law.

124.  When a client wishes to use the services of Blackstone as a conduit he simply uses the name
Blackstone in place of the name of his own company in the transaction and Blackstone will pass on the
asset to the clients unlinked company. There is a fee of 2% of the value of any asset passed through
Blackstone. Therefore you should consider the use of Blackstone carefully. At some point it would be in
your best interest to establish your own conduit company and to pay the fees associated with the
maintenance of an additional company connecting to your own "Piggy Bank" company, "Landmark

Planning Ltd".

13. THE ISLE OF MAN "GUARANTEE" COMPANY

13.1.  Clearly, the most important single element in any structure is the initial step. For this purpose we
favor the use of a discretionary trust, or the Isle of Man Hybrid Guarantee company, which is in fact a form
of trust relationship. It is here that we break that connecting factor. We find, in general, clients need to
understand the role of Isle of Man unigque version of this company structure know as a Hybrid.
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13.2. A more detailed explanation of this company use is essential fo your understanding of how the
Intercon system works. This is something that can not be fully explained in the book. The detail must be a

part of our report to you, be given to you in a memo such as this, or in personal consultation.

13.3. It is essential in any off shore structure that is designed to withstand an inquisition by any
government agency that the United States citizen be totally and completely unlinked from the company.
Early on, think of the first Guarantee or Hybrid as your "piggy bank”. Later on you will see where this is
important.

13.4.  The essential difference between the Guarantee Company and the Hybrid version of the Guarantee
Company is that the latter offers the possibility of share capital distributed to investors in the company.
This would allow a company to differentiate between Class B members with rights of distribution of
company assets and passive investors in the company who expect a return on investment with specific

interest.

13.5.  You can have a powerful _posiﬁbn of responsibility within the company operations, but you can
not control the board of directors, nor should you have signature power on a foreign account of the
company in excess of $10,000. Obviously, any properly run coinpany will have accounts in excess of that

amount, 50 it is necessary to make the decision with regard to signature power.

13.6.  The proper use of the Guarantee or Hybrid company as described in our book in the appendix
entitled “Isle of Man" is critical to this concept. In essence, we must re-create the individual as a foreigner

through the use of this unique company structure. Each individual who works with us is so re-created.

13.7. 1t is this first level company that owns stock in other companies, is the beneficiary of any trust
subsequently formed, goes into partmerships with other "re-created” individuals or goes directly into the
investment business. itself. It is this company that holds your interest in whatever business venture is
carried on off shore. It is the first step in any company organization that is created by Intercon Associates
in your behalf,

13.8. 'When a company is put in place for single use of one individual we find that we are often able to
create the structure with the simple direct use of the Guarantee or Hybrid as an operating company. In
other cases, when the individual indicates the possibility of additional structures in the future we
immediately go to a second level trust or operating company, or if this is anticipated in advance, we may

put the entire trust and company structure in place at once.
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13.9.  When a parmership of two people is involved, even if they are related by marriage or family, in
order to separate their individual interest we may need to create three companies. A Holding company for
each of the partners to represent his interest in the partnership, and a company limited by shares or
guarantee for the operating company itself, where all the business activity will take place.

13.10. In an illustrative example of a more complex case there may be five silent partners who will orﬂy
receive their share of the profits of the foreign operations and two who are the principles of the
organization. Since this is seven people, in this case \;le would form eight companies, one holding
company for each individual involved and one company limited by shares wherein the distribution of the

profits would be preset in proportion to the share ownership held by each of the individual hybrids.

13.11. The key element of your involvement with the Guarantee or Hybrid is that you are elected as an
"associate member” or Class "B" member with rights of distribution, but without the right to vote. This
takes you out of the control loop but gives you the right to the distribution of all the assets by decision of
the directors or should the company ever be dissolved. It is this that gives the Guarantee company the

appearance of a trust.

13.12. Each new client is started as a Hybrid Guarantee company and builds his business structure from
that base. So, as you can see, it makes it possible for you to get into and out of partnerships or investments
without regard to what the other stockholders may do. It makes it possible for you to be involved but
unlinked. )

13.13; With the subsequent formation of an operating company limited by shares, or indeed in the
Hybrid company itself if there is only one active individual involved who will only be investing the

company funds, you as an individual are given a very important job with permanent job security.

13!14‘..: You as the CEQ, dealing directly with the selected registered agent, are responsible for the source -
and application of funds. You alone are responsible for the assets of the company. No one else is given

that responsibility and no disbursements can take place without your approval as the responsible employee.

13.15. Many of the double or triple trust systems rely on the first foreign trust being formed by an
independent off shore entity. Clearly, Intercon Associates by establishing that first off shore company
could be the grantor or settlor of a first level foreign trust. The attached chart illustrates a complete
integrated company/trust structure with all the components in place, The final section of this report gives

the logical steps we would recommend for your purposes.
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14. THE SELECTION OF THE RIGHT JURISDICTION

14.1.  The second criteria is, if necessary, to extend the international business concept to include
workable and beneficial arrangements in countries that have a double tax treaty with the United States
thereby avoiding any withholding tax on interest, dividends, and royalties that is due from payments made
to a tax haven. The tax treaties make it possible to deal with the problem of US Source withholding.

14.2.  There are many countries that have tax treaties with the United States that contain very favorable
administrative loop holes. Our job will be to research these countries and to recommend the best possible

jurisdiction.

14.3.  There are many jurisdictions throughout the world that offer tremendous advantages for us to
consider in determining the optimum structure for your purposes. Later as the company assets and estate
value grows we may consider Switzerland, Austria, Gibraltar or Malta for favorable jurisdictions with

treaty provisions.

14.4.  Ireland, for example, has many fine treaty provisions that are available to us as United States
citizens. In order to access this treaty and to handle such payments as interest and dividends, we often will
find the need to create a new Irish non-resident company or trust and apply for a Tax ID number. This new
entity would be resident in Ireland for tax purposes.

14.5.  As the profits in the Jrish ‘compan’y grow we will pay it off to the original financial holding
company in the Isle of Man which we like to think of as your piggy bank. Every foreign structure will at
some point need a piggy bank in a tax free off shore jurisdiction. This is why we start with the Guarantee
or Hybrid company structure which is our initial unit, with the possibility that as the structure grows we

may need to create a new operational center for our organization.

146. Fiﬁaily we will make ‘seve.ral suégestions fhz.it invol?e ti)e conoe;;t of up-streammg and intenﬁpted
_cash flow that are specific to your business activity. We give you these ideas to start you thinking of ways
to gain maximum beneficial use of the company structure, Remember, the company that has been formed
is an active business, you are doing business, If your business is legal, you need not worry about the fact
that it is a payment between jurisdictions. This concept was detailed in our book, is discussed extensively
in our Jectures, and should be clearly understood in order to maximize the transfer of funds between

companies and countries. It is a commonly discussed topic in our private consultations.

15. THE IMPORTANCE OF CONTRACTS



1884

"Landmark Planning Ltd" International Business Plan
12/11/02 . Page 24

15.1.  When our forefathers established The United States Constitution they gave serious thought to the
rights of individuals to enter into contracts without government interference, Article One, Section Ten says
in part... "No State shall pass any bill of attainder, ex post facto law, or law impairing the obligation of

contracts”.

15.2.  This means you have the constitutional right to enter into contracts, and the government is
forbidden by the constitution to interfere with the terms of your deal. A contract is defined as a situation
where there is an OFFER AND ACCEPTANCE, between TWO OR MORE PARTIES, who are of LEGAL AGE AND
COMPETENT UNDERSTANDING, and there is CONSIDERATION PAID BETWEEN THE f’ARTIES, and the contract

has A TERMINATION DATE.

153. It is important that any transaction made between you, as an individual, and the company meet
this basic criteria. A contract is a constitutional right and is enforceable. So, as you engage in business
with others in the world market, always be sure you have a valid signed contract between you. The best
and safest way to be secure in the validity of any transaction is to write it up in the format of a contract.
The secretary or administrative agent of "Landmark Planning Ltd" is always willing to sign a valid contract
on behalf of the company.

154.  To do this you would need to write up the doqument for whatever you intend to do in contract
form, sign it and send it to your registered agent for his signature. T.hg document would then be executed
and storeg! in the company minutes and a signed copy would be returned to you for your records. Also
note, there is nothing in the constitution that says the contract has to be good or equitable. Regardless of its
quality, if it meets the basic contractua] elements listed above, the government can not change or challenge

it.
16.  THE USE OF TRUSTS OR CONTRACTUAL COMPANIES

16.1.  Inthe world of domestic and international business advisors there are a multitude of programs and
options available fo the client. Many of them include the use of trusts, asset protection trusts, charitable
trusts, and domestic or foreign business trust organizations.. Each of these may offer opportunities for you

to enhance the protection of your assets and your international involvement.

16.2.  We are familiar with most of them and have found that there are many effective ways to integrate

our program with those of most trust advisors. In fact you will find as you study most of the programs
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offered .today that they involve either a US Corporation, a Foreign Corporation or both. We work with

many advisors and have found that some are better than others.

163.  We have discussed this with many of the principle trust advisors and find that they work with a
modular program exactly like we do. There is no problem working trusts into your overall plan. We will
be happy to discuss with you how we can co-operate with your trust advisor in the use of our corporate
structure. In fact there may come a time when we will advise that you add the trust module to the overall

scheme. It may be indicated as the best way to accomplish your objectives.

164. The basic premise of our organizational plan is the right of companies to do business with each
other. This is why we start with a company organized in a foreign jurisdiction interacting with a company

organized in the best United States jurisdiction, Nevada.

16.5.  We also feel strongly that-a company is designed to do business and an individual can work for it
or be a consultant to the company without any legal or governmental problems. A trust on the other hand
is designed to hold title to assets for the benefit of a third party. A proper trust does not allow the grantor
to interact with the trustee. His only proper input must come through the protector.

16.6.  In order for any trust to be useful in asset protection or international tax planning, it must be an
Irrevocable Discretionary Trust. This must be a Non-Grantor Trust established by a person or entity that is
not a citizen of the high tax jurisdiction. This is why we use Intercon Associates as the originator of all
business or trust entities. These can take the form of an Asset Protection Trust in a domestic or foreign

jurisdicﬁon, or in some cases can be a form of business trust.

THE CONTRACTUAL COMPANY, "MASSACHUSETTS TRUST"

16.7.  There has been considerable interest among our clients on the use of contractual companies, also
known as the "Pure Trust", the Massachusetts Trust” or the "Business Trust Organizétion". This is a
company that is ESTABLISHED BY CONTRACT between two or more people and meets the criteria of a

contract outlined above.
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16.8.  Asstated {n this document and as outlined in the attached chart, trusts can be an integral part of
the overall program. There are times when they are indicated, and times we work with the entire structure

as the initial set-up. Otherwise when such a time is evident we will include it in the scheme.

16.9.  If the original set-up is based on a Foreign IOM Guarantee or Hybrid company, we have already
included a "form of trust”, We have within this company structure all the elements of a trust and can use it
as such in the foreign environment. The real challenge comes when a client wishes to move the value of
appreciate;d assets out of the United States without liquidating them and paying the accompanying capital

gains taxes.

16.10. The trust system bécomes very helpful in this instance. If the individual has established an
irrevocable trust, and this trust owns the asset in question, though careful selection of the beneficiary and
the requirement of distribution of profit the asset can be liguidated after it becomes trust property and can
thus avoid the capital gains tax. 4

16.11. The asset must be placed into trust by contract and theré must be consideration for the transfer.
The value ‘you place on it can be its book valse or its current value, this is up to you. Clearly, if your
objective is to move the appreciated value into the trust you would contract to sell it to the trust at a very
low value, probably what you paid for it originally or the current basis in the property. 1 always suggest to
my clients that they make a little profit on the transaction and pay a little tax.

16.12. The beneficiary of the first trust should be an international trust, domiciled off shore.. In order for
the second trust to work, it should be established for you in an “arms length® transaction. Intercon
Associates will grant an irrevocable trust naming your foreign company as the beneficiary. "Papillon, Ltd"
will be named as the protector and in that capacity can protect your interest through the Intercon System.

17, WORKING TRUSTS INTO THE SYSTEM

17.1.  When such a frust is e&ablished it is important that the client know the routing or process of
moving assets within the elements of the system. There is no question that these entities offer tremendous
advantages over nearly every other entity for people with substantial means or people who are in a
profession that might attract Jarge litigation problems. It is essential that you work with a competent

domestic trust advisor who will work with us in a proper “arms length” manner.
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17.2.  Clients are concerned about how best to incorporate an APT or BTO into their business structure.
The chart following this section outlines the use of an offshore trust in both the #3 location and #C. Itisa
fact that there are many ihdividuals, attorneys, accountants, and trust administrators, throughout the United
States that promote and sell these trust systems. All of them have a golden tread of similarity as outlined

below.

17.3.  The essential elements of an effective off shore trust are that it first be formed by a settior who is
NOT a United States person. This means it must be established by a foreign entity that is not itseif
controlled by a US citizen or entity. Assets can then be transferred to the trust by many legal means

without tax consequences and the trust itself will accrue the value over time.

174.  Also, the foreign trust (#3) must be an irrevocable non-grantor document with a beneficiary that is
not a United States citizen. Foreign trust "C", however can have US beneficiaries and income paid to them
is tax free (RR 69-70). Finally, the trust must have an independent trustee who is working in the interest of

the beneficiaries whomever they may be.

17.5.  Having said that, when you look at the chart you see that the domestic asset protection or business
trust (#2} holds the stock in the regular Nevada corporation. Also in order to make the flow of cash or cash
value of the trust work to your advantage it is essential that the trust indenture name the Conduit Trust (#3)
as the sole beneficiary of the trust and .that the profit in the trust be annually distributed to the trust
beneficiary before tax is assessed.

17.6.  The domestic trust will file a form 1041 with the IRS. This is a fiduciary form that is required of
all trustees. Since the trust indenture requires that the profits be distributed to the beneficiary there is no
residual profit. So, there is no tax to pay.

17.7. ... The next trust level is that of the Conduit trust. It has some.special provisions.. First it MUST be.
formed or settled by a foreign entity. We use Intercon Associates for that purpose. It also forbids the
‘naming of a United States beneficiary and also requires that its profit be annually distributed to its
beneficiary.

17.8.  The conduit trust is a non resident effectively connected entity to the United States and as stated
earlier, would be required to file 2 1040NR with the IRS. However, since its indenture requires

distribution to the beneficiary, it too has no taxable profit to report.
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17.9.  The named beneficiary of the #3 trust is the foreign guarantee or hybrid company which was our
original unit and was formed to build our international structure upon. Since it or any of its subsidiaries
have no effectively connected income to the United States they are not required to make any reports to the

government at all.

17.10. However, as we have said earlier, the foreign corporation can do business with a United States
company or person but this can not be "effecti?el_y connected" by IRS regulations. One must be careful
that money paid to the company will not trigger this reporting requirement. This is handled by careful
structure of transactions. If there is the possibility of effectively connected income, the conduit trust

becomes the active entity and business is done at this level.

17.11. A review of the chart will give the clear impression that offshore structures lend themselves well
to the kind of Modular Concept that is used and recommended by LAD Financial Service and Intercon
Associates. We serve as the "Quarterback” of your team. We can direct you to a number of attorneys, or
if you wish our resident attorney at Corporate Office Services in Reno will handle the trust details and will
manage the trust and the independent aspects of your integrated structure.

18. ORGANIZATION CHART FOR OFF SHORE STRUCTURES

INTERCON ASSOCIATES SCHEMATIC
USING DOMESTIC BUSINESS TRUST

PRIVACY PROTECTION PROFIT

F§S
oQ
U u
R A
R

ARULE 69-70 TAX-FREE DISTRIB.
lTRUSTEE: ROYAL TRUST BANK I

{DB) ESTATE PLANNING TOOL
'FK.ES 1041 FIDUCIARY FORM
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Notes on the chart listed above.

18.1. "LANDMARK PLANNING LTD" is Company "B" listed above. It is the only company being

formed by Intercon Associates at this time. It will be the foundation unit of your system and will remain

one of the Intercon Group of Companies.

182.  Any foreign source funds should be deposited directly into the foreign company accounts and
should not be brought into the high tax jurisdiction such as the United States.

18.3.  If you have followed our recommendations and have formed a Nevada company it can interact
with either the foreign company directly or through the use of business trusts, and thus profits can be
passed off shore. We are stockholders and principles in Corporate Office Services of Reno Nevada and
can handle every aspect of formation and administration of Nevada companies or trusts through that office.
'l‘he;' can be reached at 1-800-872-0858

18.4. _The structure we have created for your use assumes that the foreign company will not be
substantially involved in US trade or business. If it turns out that there is this exposure we will form a
second company or frust and it is then necessary to apply for an IRS TIN, we will do so. This new
company will then take on the character of the "Foreign Trust #3" and will file a 1040NR.

18.5.  Intercon Associates together with its United States representative office, LAD Financial Service,
will assist any client in setting up additional structures anywhere in the world. After the initial structure is
created on the Isle of Man, using it as the holding company base of ali extensions of your structure we will
add to the structure at any time for a minimal fee.

18.6. We work with several well known trust attorneys for the trust aspect of this structure. Ifa trust is
necessary we will assist you in selection of this advisor. We will also assist in finding able adminisg"ators
for each element of the bi-level trust system based on the offshore domiciled "BTO" and Hybrid company.

18.7. The fee for these trust services varies from $5,000 to $7,500, always directly related to the
complexity of the overall structure. While commenting on fees, it should be noted that whereas Intercon
Associates charges a flat fee each quarter for its involvement in coordination of company administration,
trustees usually charge a fee based on assets in trust or on the profits made on the investments of the trust
assets. This can range from .5% of the assets in trust up to 25% of the profit earned on investments.



1890

"Landmark Planning Ltd" International Business Plan
12/11/02 Page 30

18.8.  If a trust is ever used Intercon Associates will provide a company "protector” for the trust. The
role of a protector was discussed in depth in the book "How & Why Americans Go Offshore”. Itis
important that someone be legally in a position to change the trustee, the jurisdiction or the administrator
should the need arise. Because the trust is irrevocable, this can not be done by the settlor, nor can it be

done by a United States citizen. It requires using the services of your protector.

18.9.  We are often asked is it necessary to put it all in place at once. The answer is clearly, NO!
Though it may be advisable and your overall protection may be enhanced, your income level, your asset
value and your vuinerability all have a direct bearing on how much of the structure needs to be instituted at
any given time. It is important to start with at least the Nevada company and a foreign Hybrid Company.

18.10. On the other hand if you have sevéral hundred thousand dollars and are concerned about
preserving that capital and at the same time allowing it to grow tax free, or if you have some appreciated
assets that need to be protected it may be necessary to look into the future elements of the entire structure
which might be ideal for your needs.

18.11. This is the basis for our feeling that $50,000 ~ $100,000 of available capital is a good figure to
-indicate the need for a foreign investment company and the opportunities that will come to you from
working with it. There is a substantial difference in the potential for eamnings when you use the fully
integrated system and make investments from the foreign source, not only in the cost but in the growth of

the asset as well.

18.12. Obviously, a doctor or lawyer with real liability problems would find that the company is useful
with less capitalization. And, an individual with appreciated real property would find that paying the
quarterly fee is very inexpensive in exchange for the tax fre¢ payoff he gets from setting up the entire
structure in advance of any sale. We also have many clients who put the system in place in anticipation of

future need. These. individuals look at the ongoing quarterly costs as an insurance cost against future crisis.

19. OUR FEE STRUCTURE IS BASED ON COMPLEXITY

19.1.  Any respectable international consultant can work with different entities. He should recommend
the structure that best suits the needs of the client. We think of our operations as a modular concept. That
is we try to design systems that use companies or trusts in different levels for a specific purpose. The fee

for each European company is the same. The fee quarterly fee for the operation of the company is the
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same. So, your costs are directly related to the complexity of your structure and the problem it is designed

to solve.

19.2.  The cost for any successive modules, to our clients, is kept at the fowest possible level. The
minimum fee for additional structures is generally in the area of $5,000 - $7,000. If the structure costs are
more than that amount we will do if for our clients at cost + 10%. We are always ready to add additional
modules as the need arises or the client desires. This is true with regard to additional companies, trusts, or

companies resident in other jurisdiction for tax purpeses.

193.  The fees to add additional modules is always a function of the original company. That is this cost
is paid by the original company. This keeps the connecting factors broken and keeps you, as a United
States citizen, free from any involvement. The additional costs to the company will ‘come in the quarterly

fees that will be paid by the new unit when it is activated.

194.  Fees for the formation and administration of domestic trusts when they are included in the
structure will be set by the trustee and trust organization. Many of the quiliﬁcd trust advisors charge
$2,000 - $5,000 per trust and are both knowledgeable and competent in its trustee administration duties. It
is best that the company and trust functions be kept separate. However, because we work with so many
organizations we are able to find reasonable trust administrators that work for the good of the client and

will co-operate with the overall plan.

19.5. . All of this is detailed below and will be further explained in consultation with you. Our fees will
be specific to the company structure you will be operating, We will also inchide any possible interaction
with a corporation set up in the State of Nevada in order that the foreign company can more easily gain
access the United States market.

19.6. . Clearly, most of our clients begin with a foreign company, while at the same time they.choose to.
form a Nevada Corporation for domestic business activity. Many of our clients find that they need nothing
more than the basic company structured in a tax haven, though in those cases where there is considerable
effectively connected income to the United States a second company whose domicile is in a treaty country
is often useful as noted above. As the business and investments grow they may find the need for additional

modules of trusts or companies.

19.7.  Each active corapany that is organized and administered by Iﬁtercoﬂ Associates pays a quarterly
fee of £850 Sterling. This quarterly fee covers the general operating costs outlined above as well as the
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costs of the London address for each company. Of course, the total amount of this fee will be dependent

on the number of companies or the complexity of the company organization.

19.8.  Additionally, we feel the client may need access to continuing consultation. We assume that he
will use the services of our consultants at Jeast 2 hours each quarter for each company in your structure.

We include the fee for this minimum consultation in the quarterly fee structure as well.

19.9.  Finally, “Intercon Associates, (Ire) Ltd." acts as investment advisors, and as such we continually
receive investment suggestions from our clients and a world wide group of competent money managers. If
requested, Intercon would expand our service as the company's off shore advisor both in the area of contact
with investment advisors for the investment of excess corporate funds and possible extensions of the

structure to include new companies or trusts.

19.10. Over the years we have developed a network of competent advisors that are available to the
managing directors of our companies. You simply need to express your desire. We will then contact a
series of potential advisors and ask them to send information on their company to “Landmark Planning

Ltd" at its London address. We then forward it to you and you make any final investment decisions.

19.11. Intercon Associates, (Ire) acting as an investment advisor, will generally be paid an introductory
fee by the money manager. This fee is used to offset any costs in set up of the investment and reporting to
the company officers the ongoing results of the investment. Charges related to investments are not passed

on to the company but are paid by Intercon Associates out of income generated from this source.

20. THE CARIBBEAN OPTION AS AN ADDITIONAL MODULE

20.1.  Occasionally, one of our United States clients may want to deal with a company closer to home.
Though'it is not necessary for'you to go to the company headquarters in'the Isle'of Marr, it is possible in
this case to set up a branch of that company in a jurisdiction close to home. We are prepared to service this

need.

20.2.  Itshould be noted at this point that your Isle of Man company can open a company account and
be administered in any jurisdiction. Your company does not need to be domiciled in the same country with
its operating account. We encourage you to set up a primary account in the Isle of Man, thereafter your

business operations may require an account in Hong Kong, the Caymans, or the Bahamas, or even a small
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account in the United States, where you can be given signature power. The company officers will open

such an account for your use, upon your recommendation.

20.3. In some cases the client wants 2 company in Belize, the Caymans, or Bermuda and we are happy
to oblige. In addition to our basic business operations in Europe, Intercon Associates through its Caribbean
Subsidiary, offers similar services in the set up and operation of companies in tax free Caribbean

jurisdictions. We currently favor Belize, The Cayman Islands, The Bahamas and the Turks and Caicos.

204.  Through our Caribbean subsidiary sometime in the future, we plan to offer captive insurance
coverage for malpractice to those of our clients who are in professions that attract lawsuits, as well as
annuity policies for those who want to set up a private annuity with an insurance company for regular

income.

20.5. We have also found that we can offer the same types of administrative service that we offer
throughout Isle of Man operations, however in most instances we find that the Isle of Man Guarantee or
Hybrid company is still essential as the initial building block 'upon which your foreign empire can grow.
We encourage the client to ook at the Caribbean company as the second or third block in an offshore

-network of companies, each with a specific purpose.

20.6.  That is not to say the Caribbean is unsafe, but any knowledgeable consultant would need to point
out to you that the long arm of the drug warlords has made operations in the Caribbean less private than
before the Caribbean Basin Initiative was written and propagated. Therefor, if the client is once removed

by way of the Isle of Man Hybrid there is less problem with government intervention in private affairs.

20.7.  Another available option in the Caribbean Islands is the use of the basic foreign off shore
company whose stock is owned by an offshore discretionary trust. This company set up is less expensive
but as with any structural investment, the cost is directly proportional to the security and safety of the
structure. One must be careful with this structure that he avoids any complications that might link the US
citizen to the foreign company control. The frust with underlying company is a popular method of
structuring an Asset Protection trust. How‘evcr since this involves a domestic trust as well the overall cost
is higher.

20.8.  Our services in the Caribbean Islands are similar to those of the isle of Man. We set up and
operate the company in behalf of the client and appoint him to a powerful position of responsibility. We
are always available for consultation, as is the selected registered agent, and we feel that the quarterly

maintenance fee serves both of our interests well.
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20.9. We are abie to continually monitor the performance of the selected registered agents on behalf of
the client and are able to break the connecting factor by paying all fees for the company in the Caribbean
so that the client is not directly or contractually connected.

20.10. We find that many of our sophisticated clients, who have an idea of the way to maximize the
company interaction, will set up a company in the Isle of Man first and then organize one in Gibraltar or
the Caribbean because of the convenience to the task assigned the company such as factoring of accounts

or loan service. This is good business planning and there is no problem opening such a service subsidiary.

20.11. We also use the Caribbean Islands or the Isle of Man as the jurisdiction of choice for the
establishment of the offshore trust that is a part of the overall scheme. When one of our attorneys or a
foreign trustee requests that a trust be settled for a client Intercon selects the jurisdiction and establishes the
trust. Administration is then assumed by the attorney or whatever trust organization is selected for our use.

21.  THE NEVADA CORPORATION or TRUST

211, Itis clear to anyone working in international corporate or business activities that there are times
when a company established in a tax advantageous state within the United States is essential to yéur
success. This is obviously true for a newly formed Isle of Man company as well. Your foreign company

should have a domestic company partner.

21.2.  Every foreign client knows that the best access to the United States is through the foreign
ownership of a Nevada Corporation, Trust or Limited Liability Company. It is legal for a foreign company
to own 100% of the stock in a domestic company as long as it is a regular company and not an S—Corp. It
is necessary to report the ownership on the tax forms of the domestic company. In the event a trust is used

we will make the trust ownér of the stock in a Corporatioit.

21.3.  To avoid the need to report stock ownership of a regular corporation you would need to have
more than one company own the stock.V You must report the identity of a foreign company holding a share
of 25% or more. Though this ownership factor is disclosed only on the domestic tax forms substantiation
from any other source is hard to determine and is not disclosed. Some of our clients who take advantage of
this entity and retain the privacy of owneréhip will have several foreign entities own the foreign interest
and they will retain 10% themselves, or will use a limited partnership and retain control by being the
genéral partner.
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21.4.  Many of our clients are businessmen from the United States or from a foreign country who want
to use Nevada as a corporate office center. The concept of an office address is well accepted in most
foreign jurisdictions. Indeed, this is the basis of our company business plan for Intercon Associates. To v
satisfy this need Intercon Associates, and LAD Financial own and operate Corporate Office Services, Lid
of Reno Nevada. This company offers complete formation, administration and resident agency services fo

our clients from around the world.

21.5.  We have found over the years, the most serious problem of small business operations is the lack of
attention to the detail of corporate records. For this reason probably the most important part of our

domestic services are the contract services that tend to pay attention to these details in a timely manner.

21.6.  Our goal in offering these services is to make it possible for you as the CEO to concentrate on
operating the business activity and control of the checking accounts while you leave the corporate
administrative details to us. The costs of these services and the need for them was completely explained in

the initial introductory document.

21.7.  You will find that you use the Nevada Company for the recipient of funds transferred from your
foreign company into your control within the United States. Since this account is a United States account
and you can have signature power on the bank account with no concern, it is a perfect access point. Funds
can be wired from the "Landmark Planning Ltd" account in the lsie of Man to your domestic company
account in Nevada with little need to be concerned about 2 paper or wire trail. They are listed on the books

as a loan and as such are not subject to taxation.

21.8. A review of the optional contracts might be helpful. It is important to your entire business plan
that you take into consideration the professional services that can be provided to you under these contracts.
With the advantage of large numbers we are able to offer these services at a very reasonable cost. It is also
true that it is best to separate yourself from ﬂ;e details of company or trust administration. This will take
you out of the loop and give the trust or company the validity it needs to withstand IRS scrutiny.

OPTIONAL CONTRACT SERVICES

22. OFFICE MANAGEMENT CONTRACT:
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22.1. It is important that your domestic corporation have a viable operating office within the State of
Nevada. This presents to the government, as well as those with whom you trade the presence of a viable
active business, as opposed to a hollow corporate shell. This is especially true if you intend to take a salary

from this source. This called providing “ office presence” in Nevada and adds function to the form.

222. The costs of opening a head office, renting space, furnishing it, hiring personnel, installing phones
and computers could be astronomical. You could easily spend from $2,000 to $5,000 a month for office

expense. We provide this service in Reno Nevada to our clients at a very reasonable fee.

223. The Office Management Contract is a simple and proven effective solution to this problem. Itis
an actual office, staffed with trained personnel who are under contract to your corporation to serve as your

cox';iorate base in Nevada.

22.4. Among the services provided by the contract is ongoing mail forwarding service to any address in
the world, banking services, telephone answering and message forwarding service, and a furnished

Executive office where you schedule time to meet with clients at your office in Réno.

22.5.  Under the terms of this contract we will make application and maintain the Jocation for a proper
State and City Business license. This will be one of the certificates any tax or government authority would
look for to determine the legitimacy of a corporate office arrangement. The ability to produce a current
business license adds validity to your corporate strategy.

22.6.  Under the terms of this contract you would either keep and maintain the corporate books and tax
records yourself or would designate an accountant or attorney to do it for you. If you wish you could take
advantage of the additional services of Corporate Office Service to handle this aspect of your corporate
operations.b

23, ANNUAL OFFICERS AND DIRECTORS CONTRACT:

23.1.  As an important step in financial and business privacy, our foreign clients as well as many US
clients frequently request that we arrange for "Nominee" United States based directors or officers of the
corporation. In this instance we would find a suitable person to act as the officer or director of record, who
would be available to sign all official documents. Al of the corporate records are generally held by the

client or his business aftorney.
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23.2.  As Secretary of the corporation, under the terms of the "Officer and Director” contract, we would
be legally responsible for the corporate records, however the clients attorney or a professional we might
select upon your request would prepare all documents and retain complete control of the company records

and stock register.

23.3.  The most important defense of any corporate activity is the properly noted and prepared corporate
minute book. Inasmuch as most of our foreign clients are unfamiliar with the requirements of substantiated
documentation in the United States Tax system, we provide a minute service that includes regular semi-

annual updated minutes and the required annual meeting minutes in a proper timely fashion.

234.  Ifnecessary, through the office of Corporate Office Service we could provide a bonded individual
to act as treasurer with signature power on the corporate bank account who would issue checks as

requested by the corporate client.

23.5.  This individual or individuals appointed under this contract would serve as officer and director for
one year and would be annually re-appointed or re-elected for the following year, upon the approval of the
stockholder. Your Nevada Company has this package and the director has been appointed.

24, CORPORATE TAX AND ACCOUNTING PACKAGE:

24.1.  Additionally, it is often the desire of our clients to request the assistance of Corporate Office
Services in the preparation and maintenance of the corporate stock registry book, accounting records, and
annual corporate tax forms. The corporation is required to file a federal tax return. This is a service most

often provided to our international clients.

242. With this contract, in addition to our own staff, we often secure the services of outside
professional tax attorneys and accountants and pay them for their expertise. This additional service creates
a more complete privacy package, while at the same time assuring the non US client of complete and
proper legal and tax compliance.

243.  The fee listed is for the simple filing of a one or two page federal IRS Tax Form 1120 for the
corporation in the local district office. It is not designed to cover the cost of any extraordinary preparation

or any complicated tax problems or audit procedures.

244. Tax retuns would be prepared from data supplied by the client as well as from that data
maintained by the corporate office in Reno, or from the accounting bank records.
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24.5.  Under the terms of this contract an individual designated by Corporate Office Service would hold
the title of Corporate Secretary/Treasurer and would be expected to serve as an active member of the board
of directors. He would attend board meetings as required by the stockholder and would submit books and

records as necessary.

246.  Any ordinary expenses incurred by the Sec/Treas in the administration of his duties would be the
responsibility of the corporation. As is standard procedure, expenses for attending board meetings is a

proper expense of the corporation and the attending officer would be reimbursed.

25. TO GET THE BEST RETURN FROM YOUR COMPANY INVOLVEMENT:

25.1.  Remember the following facts;> You pay for two hours of consultation through the quarterly fee.
We suggest that you take advantage of our availability. Bounce ideas off us and learn to use the structure
to the maximum. If necessary we will add qualified staff to assist you if our time is limited.

252.  Move adequate funds into the company accounts so that the interest earned is more than enough to
pay all the fees. It can become discouraging if "Landmark Planning Ltd" is only doing well enough to
cover the expenses. Our best clients are those who actively use the company for regular transactions or

investments,

253.  Remember, you are the chief operating officer of this company. You direct its activity and are
specifically responsible for the source and application of funds, We give a lot of thought to the selection of
the company administrator. We Iike to select people that will help the client in hls activities, offer
suggestions, and answer his questions. Interact with the "Landmark Planning Ltd" administrator on a
regular basis. He will charge you for extraordinary use of his time, so be sure your contact with him is

useful, but do not be afraid to get to know the administrator with whom you are working.

26. YOUR COMPANY DOCUMENTS

26.1.  As soon as we receive them, "Landmark Planning Ltd" documents can be made available at our

office in London. If it is your desire we can see that a second set be sent to your address in the United
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States. Once again, we suggest that you take special care of these, since disclosure of them would be
evidence that you know more about the company and its activity than you would want to disclose if asked
by anyone intent on invading your privacy. Remember from a practical standpoint you are a consultant
with specific responsibilities. You own no stock and are not a director. Our service has made in possible

for you to be legally completely un-linked to the company.

26.2.  The document you are now reading contains a lot of substantial information. Guard it carefully.
This is not for public consumption and it would not serve your interests well to "pass it around®. It is our
suggestion after you review this document as well as any formal documentation that is sent along with the
company organization, and that you then return all of it to your office in London where it can be safely
stored in your behalf,

26.3.  We will also be happy to arrange for a personal foreign bank account at the company bank. If
such an account were created, at no time could the balance be more than $10,000 without reporting it to the
US Government. Most of our clients find that they do not need a personal account, because of the easy

access to company funds, however some just like to have a check book in their poé;session.

264. Remember the foreign company is not subject to tax. There is no need to be concerned about the
proper allocation of the disbursement of funds. The board has given you that authority and you should
realize they will ratify your decisions.

265.  As a director of the company you are welcome to come and review the corporate records at any
time in London, your records are kept off site so we do request that you make an appointment so that your
records will be on hand, time can be set aside for you, and personnel from our staff can be free to assist

you.

26.6.. .. Any corporate mail you wish to have a London. postmark will be handled through the London.
Administrative office using a courier packet. Put a letter of instructions in the packet. Our staff will then
post and mail all correspondence from this address. We will also receive mail for you and send it via
cpurier to you at the end of each week or as is necessary. This is important as it establishes a foreign base

for the corporations activities.

26.7.  Intercon Associates, Ltd. is a service company. It is our goal to provide your corporation with
reliable foreign company service and advice. If you need specific consultation at any time feel free to call

on us. We are ready to serve your needs when asked.
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27. THE PROBLEM OF PRIVACY

27.1.  Many of our clients start the company with the idea of "Privacy" being the most important factor.
After discussion with the registered agents and company administrators we have found it serves that need
best to store, in addition to the reports from our office, only the company “"Articles and Bylaws", together
with the minutes of the annual meeting in our private office in London. All other company records are in

the offices of the administrator.

27.2.  In addition, we will be happy to instruct the London office store any records that you feel are
sensitive and would rather not keep in the states. Clearly, any client should recognize that his best defense
is that he is an employee or a consultant with the company and has no knowledge of all the company

details. So keeping any records in the states should be done with care.

27.3.  All records of transactions, all bank statements, all accounting records and any correspondence
between you and the Registered Agent will be stored only in their files and thus are less open to the

inquiring mind. -

28. YOUR INTERACTION WITH THE REGISTERED AGENT

28.1.  We find that most of our work on the regular trips we take to the offices of the registered agents
and administrators in London, Dublin and the Isle of Man is to look into action the client may bave

requested and to resolve any problems with it with a face to face meeting.

28.2.  You are the company CEO. You are responsible for the source and applicaﬁon of funds. This

means that you will send your orders directly to the administrative office of the registered agent. We will

only keep records and papers in Lendon specifically when asked to by you as the managing consultant of

the. company. _The details of the “Landmark Planning Ltd" administrator and contacts. are listed. on. the .
final pages of this document.

28.3.  This creates a situation where our ability to follow up on any problem you may have will be
dependent on your giving us all the pertinent data. We can not take the initiative, since we are generally
unaware of your actual business transactions, and will not know about it unless you specifically ask us to

check into the matter.
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284. This will become a very important service that we will continue to offer. We feel that this is one
of the things you pay for and will continue to serve your needs as best we can. Since we go over af least

four times a year, this of course saves you the need to make the trip and to incur the expenses of Europe.

29, YOUR ACCOUNTING RECORDS

29.1.  Each of our registered agents has agreed to send a computer generated quarterly statement of
company account activity directly to your address, at the same time that he pays Intercon the "Landmark
Planning Ltd" quarterly fees. Any records that are sent to London will be forwarded to you by our staif
there and will not be entered in our computers. (one less place for the inquiring mind to look for the data).
You need to tell the administrator where you want the records sent. You should read these records and

destroy them. It would not serve your best interests for them to be found in your possession.

29.2.  If you have or wish to have a company account at Royal Bank of Canada in Douglas, you will be
happy to know that they now have a Gold American Express linked account. It is called the "Executive
Plus" account and requires a balance in the high yield checking account of £25,000 Sterling. We can also

arrange a Gold American Express with your account at Lloyds bank in Douglas in the same manner.

29.3. If you are interested in such an account you will need to deposit that amount in "Landm;;rk
Planning Ltd" account at the bank and request the trausfer to the American Express Card Standing
Certificate of Deposit status. They will then issue the company Gold Card in your name as managing
consultant.

29.4.  When an additional structure is added or the original Hybrid Guarantee company is domiciled in
Ireland or some other tax treaty jurisdiction for tax purposes we will undertake to hire an accountant to file
the necessary forms, such as the 1040NR that would be required of a nonresident tax payer. We will
‘generally use an accountant in London or Reno who is familiar With US Tax Law an'ci can properly file'the

forms in a timely manner. We are able to negotiate a good price for this service for our client companies.

30, BREAKING THE CONNECTING FACTOR...

30.1.  ..REMAINS THE MOST IMPORTANT SERVICE INTERCON OFFERS ITS CLIENTS, It is why the Intercon
System is superior to simply setting up a company and doing it on your own. Adding the trust fink is an

effective way to deal with United States assets and can be instituted at any time after the company is
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formed. Our company stands between you and the need to disclose any information about your foreign

activity.

30.2. When Intercon Associates takes on the responsibility of paying the corporate or trust fees to the
various jurisdictions, of paying the directors and officers, as well as making the contract for company
service with the registered agent and company administrators, this removes you from direct linkage to the

company or trust.

30.3.  When the company Board of Directors appoint you as the employee or consultant responsible for
the source and application of funds, they are taking an effective act to separate you from cbvious beneficial
interest in the company. Though the company is working with funds that were borrowed from you or
placed with the company through an annuity, there is no overt direct linkage between you and the

company.

304. When "Landmark Planning Ltd" then pays the quarterly fee to Intercon, leaving them to be sure
"Landmark Planning Ltd" is vital and ready to follow your administrative requests, you completely and
properly break those connecting factors that can cause nightmares to people who just go off shore and set

up a company.

30.5.  Though it is possible to be a stockholder and a director of the company, and some of our clients
choose to do this, there is the possibility of linkage being re-established and a more direct line of beneficial
interest becoming apparent. This can create problems with the "Controlled Foreign Corporation”

provisions of the IRS code, and we like to avoid those problems.

31 THE LETTER OF WISHES

31.1. Finally we must realize that "Landmark Planning Ltd" has put'a lot of trust in your méﬂagémeht
ability. The board of directors is concerned that you will be able to provide them with a successor should
anything ever happen to you. Indeed since much of your lifestyle is dependent on the relationship you
have with the company it is well to consider your estate. By this simple act you can pass this lifestyle on to

others.

31.2.  Passing on to your designated heirs any asset value which may have accumulated in this company

operation is a very simple task. You must prepare a "Letter of Wishes" that indicates to the board among
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other things who you would recommend to take your place. You should be specific, naming the individual

and outlining the responsibilities he or she should undertake.

31.3.  The letter should be addressed to the "Secretary and Board of Directors” of "Landmark Planning
Ltd" and should be sent to them directly. It may include any provisions you wish, bearing in mind that this
board of directors will act favorably on your recommendations. It is good to send a copy of this letter and
the full instructions to Intercon Associates in London and ask that they store this document with your

records. We are then able to follow up on your request in a timely manner.

.314.  The letter should include the provision that when ope of the people so designated presents a
certified copy of your death certificate to the secretary of the board of directors, the board is instructed to
replace your name with those indicated in the letter in all the responsible positions you now hold with the

company, or its subsidiaries.

3L5. If it is your wish to divide the company responsibility as well as its assets among a group of
people, (your children or selected friends,) you might suggest that the board create a separate Hybrid ’
Guarantee company for each of them and divide the company assets into the various companies. This ‘
would not only avoid probate but would set each of your children up in company operations cxactly like

yours and encourage them to build on the asset base you have left for them.

31.6.  If you wish, you can name Intercon Associates as the co-ordinator or executor of the transfer and
be assured that we will act much like a trustee to see that your wishes are fulfilled.

3. SUMMARY AND SPECIFIC DETAILS ON YOUR COMPANY STRUCTURE

32.1.  Insummary these are the logical steps in setting up your offshore structure and the attendant costs
involved. Clearly the first steps have alreadly been taken in your case.” Company "B" on the enclosed”
chart will be "LANDMARK PLANNING LTD" . Company #1 will be your Nevada Corporation.

322.  We note that it is your intent to capitalize the company with funds from time to time from your
Nevada company and from your personal and other business sources, The company is prepared at this time
to receive these funds.
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32.3.  The company is general so you are free to use if for any purpose except for banking or-securities
sales and service. You can buy securities for your own purposes in the company, but without the proper

license you can not sell or manage investments for others.

324. Any payments to the company should be made out to "LANDMARK PLANNING LTD" and
deposited directly in the foreign account.

32.5.  You should then begin to use "Landmark Planning Ltd" as an investment vehicle for your own
investments. It makes no sense to use after tax dollars for investments here and then to pay tax on the
carnings, when by simply passing those funds through the foreign company you could make the same
investments, with the earnings being tax free, ’
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DETAILS ON THE COMPANY TO BE ESTABLISHED AT THIS TIME ARE:

32.6.  The initial company is the Isle of Man Hybrid Guarantee company: (B)
32.7. "LANDMARK PLANNING LTD" ' ‘

32.8. The Administrative office is at: FITZGERALD & ASSOCIATES
329. - 6 SULLIVAN’S QUAY

32.10. ’ CORK, IRELAND

32.11. Your contact at that office is: JOHN FITZGERALD

32.12. The Phone Number: o11-35 3N

32.13. The Fax Number: o11-3s4 NN

It is our suggestion that you deposit funds in the company account so that it is open and ready to
.do business. To do this write a check made payable to'the bank below, in an amount that indicates your
wishes. We suggest a minimum $10,000. Send this check to the administrator listed above with
instructions to use it to OPEN THE COMPANY ACCOUNT.

32.14. The primary company bank is: ROYAL BANK OF CANADA (JOM) LTD.
32.15. 60-62 ATHOL STREET

32.16. DOUGLAS, ISLE OF MAN

32.17. The bank phone number is: 01 1-44-

32.18. The bank Fax number is: o11-4/

32.19. The contact at the bank is: GILL WHITTAKER

If you have any qﬁesﬁons, or if I can help you anytime, feel free to call me.

32.20. United States Administrative office: LAD FINANCIAL SERVICE, LTD.
3221 . . P.O.BOX20064

3222, SAN JOSE, CA 95160

32.23. United States Contact: DR. LARRY TURPEN

3224, sos il
32.25. Our Fax number is: o: QP

= Redacted by the Permanent

Sut on Investigations
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33. TYPICAL MINUTES OF INTERCON COMPANIES

33.1.  The following resolutions are examples of the wording that will be used in the organizational

minutes of our companies. There may be some variations but they gencrally follow this outline.

332. RESOLVED:  That the company shall desighate Royal Bank of Canada {(IOM) as the custodian
of all company accounts and that the directors named below have signature power on the corporate bank

accounts.

33.3. RESOLVED: That Fitzgerald & Associates be and is hereby designated the Company
Administrator and that it is to hold that responsibility at the pleasure of the Board of Directors of Intercon
Associates and its designated managing consultant fo the company. That Intercon Associates be and is
hereby appointed the Associate Administrator and is given the righi to change the company administrator
with the approval of the managing consultant,

334. RESOLVED: That Mr. Robert Holliday be designated managing consultant and is hereby
given specific responsibility for the source and application of company funds. That this position be his as
long as he operates the finances of the company in a manner suitable to the board of directors. That no

funds can be disbursed from the company accounts without his authorization.

33.5. RESOLVED: That the managing consultant be authorized to set up a transaction code with the
bank manager to offer security to the company funds and to grant him the right of estople for unauthorized
expenditure of company funds.

33.6. RESOLVED:  That Intercon Associates, Ltd, the associate administrator be and is hereby made
responsible for the ongoing company structure and its viability. That it is to pay all fees associated with the
company in the chosen jurisdiction related to the ordinary and necessary operating costs.

33.7. RESOLVED: That the company shall be and is hereby obligated to continue to pay Intercon
Associates an ongoing management fee paid quarterly on the first day of each quarter, currently set at
£850, subject to annual review.
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February 22nd, 1999

Larry Turpen

Corporate Office Services, inc.
1005 Terminal Way

Suite # 110

Reno, Nevada 89502

-Re; Landmark Planning, (td.
Dear Lany,

in my position as a consultant to Landmark Planning, Ltd., | wish to make :
Asu?mmendm regarding the relationship currendly in plaoe with Fitzgerald and ,
ociates,

Within the last three months, | discovered an erronequs wire transfer in the amount of
$30,000.00 had been-made from the company’s account at The Royal Bank of Canada.
The transaction had baen made several months eariior, but due 10 the lack of regular Bank:
‘Statements being made available, it went undiscovered for many months. It was eventually
comectad, but only after | brought it to the attention of John Fitzgerald. Last Friday, | leamed
that the incident was repeated again on Dacember 24, 1998. A second unauthorized
$30,000.00 transfer 10 an unknown account.

IhavahundJohnFnzgera!dmbeavefyp!aaeam tikable, and congenial person to speak’
1o, but | baflave that perhaps his firm has more clients than in-past years, and they are

clearly unable 1o give this account the attention it needs.

Itis with careful consideration but no hesitation whatsoever, { recommend that a new
management company be retained to handle the company’s business which includes the
following:

1. The company bank account st the Royat Bank of Canada
2. The Prudential securities account
3. The VISA card account with Swiss American Bank

. 4_A newly opened account with* The Internet Fund”

1beliave that this decision will be in the best interest of Landmark Planning, Ltd. and feel
carisin that John wilt understand my position. | am requesting that you take whatever action
necessary to accomplish this change to another firm under a similar cost structure.

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 96
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TAD

1005. Terminal Way, #110, Reno, Nevada 89502 (702) 324-0211

FINANCIAL SERVICES, INC.

Fax (702) 324-6266 e-mail: larryt@1ad.com
MEMORANDUM
To: John Fitzgerald
From: Larry Turpen
“Stibfect: The attached letter .
Date: February 22, 1999
Dear John,

1 refer to the attached letter. In my e-mail to you I referenced the fact that this client was-unhappy
with the service ke is getting from your office and asked to have the company transferred-to
another administrator. -

I agreed that losing $30,000 twice was indeed indefensible and that he would be within his rights
to make a formal request. The attached letter is that request.

Ploasg tygke-steps to transfor the administration of this cormpany to M o "

W IwillcontactRegandadw’sghimoftheﬁctdxatit;vﬁ_]_{beoomingover.

Could you possibly take the time to audit 1y accounts more closely. Perhaps I too have had
some funds that for some unknown reason were sent to another company account. I really feel
the balances should be higher than you report. However, since I do not get regular quarterly
reports of the cash in and Tam really in the dark as to what is going on. This is net good.

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 97
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LAD

1005 Terminal Way, #110, Reno, Nevada 89502 (702) 324-021"

FINANCIAL SERVICES, INC.

Fax (702) 324-6266 e-mail: larryt@lad.com

MEMORANDUM e
To: Reg Newton

Meridian Management
Ce: Fitzgerald & Associates, Ltd.
From: Larry Turpen

LAD Financial Service
Subject: Transfer of Company
Date: February 23, 1999
Dear Reg,
Pursuanttoourtelephme conversation the following is the particulars on the pany you will

be receiving from John Fitzgerald pursvant to the clients requ&st

- Please contact Fitzgerald and Associates as soon as possible to arrange this transfer.

Company Name: Landmark Planning, Ltd.
Consultant Robert Holiday

Phone: 31

Fax: 31

There is a company bank accountat  The Royal Bank of Canada
A Prudential Securities Account
A secured credit card with Swiss American Bank
A new account “The Intemnet Fund”

This consultant requ.lres frequent and accurate accounting and communication. Hxs is an active
company and will require your attention.

Best Regards,

Larry Turpen

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 98
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Sent by: shesresienachernan

IRTTTTITTIT IR " 08716708 . B:45AM; ferEe #885;Page 111
™ . ~~
b
i
i
. - 4
Offshors Corporate Services, Inc. ‘
$22 NW Murray Bivd. b
Portiand, OR 97220 4
Fhone  503.647.7730 H
Fax  503.647.0080 .
July 14,1988 ~ ‘
Kurt Greaves s
Mr. Roof '
6000 Téxtite RA i
Saline, Ml 48176 R 1: . ?&
. - . A,
. Attorney Client Priviledge /_ﬁ Pkd A
‘ X . y !
Deaert. L. \/{o \M'Xr | ~
Further to our visit please nole the fo!tmning' ;
1 Nevada Franchise Devélopment, Inc. evada Co
§2 Adfrondack Finaricial Services, Inc. nada bo¥- w,e..ugt\t ] €
3 Molaren investments, Ing, ples-Aesss Nevis IBC [
o 4 Milter & Bennett Capital, inc. ow#6 /‘ Nevis 1BC
W"‘d’ § Naken Holdings, LLC " NevisliC )
Y onf -
?‘;‘T&KS Wells Fargo is'the bank for Nevada, all others will be with Exchange Bank x‘a

Trust Inc. Two credit card applications will be sent 1o you with lncurpmaﬁon
documents for the three Nevis entities.

’ iR
You may want to hava a Headquarters Package im;ﬂemen!ed in V 1couv;r. 8C
Canada and another in Las Vegas, Nevada which includes an upscale physical
- address, fisted dedicated phone number, proféssionat live operator af 1swared T
phone, backup voice mal, fak and refax, mall and re-mailing, message
forwarding, and board room access. The costis $2.000 per year per hcaﬁén

RS URSV S——————

Tniermational Management & Financial Services *
www.offshorecorpservices.com . i

Lo samas an »

I Permanent Subcommittee on Investigations

EXHIBIT #66 - FN 115




About the Bank
Exchange Bank & Trust Inc., is a licensed infemational; pnvate bank that does not
pers?naiszed private
banking services to offshore corporations managed by Nevis American Trust
Company and other Sovereign Crest Affiliates GNLY Newi gﬁmeﬁean Trust
administers Exchange Bank under Crown Privaty Statytes thus providing
absolute confidentiality for customers, B E

Bank of Montreal - Royal
nks in the world), and the
shareholder in The Bank of
Al Exghange Bank

ids| Cliént deposits held with

is /Lme ican Trust or another

q accan?l may be opened
jour Nevis American Trust -

About Securlty
Exchange Bank deposits are physically heid
Bank of Canada, Barclays Bank, {fwo of the laréest
Bank of Nevis. (Nevis American Trust is a significa
Nevis, which is the largest domestic bank in Neyis.)
customer balances are 100% secured with ﬁqmd
Exchange Bank & Trust are both private and

Ner

Opening an Account

-Every customer of Exchange Bank is a client
Sovereign Crest Affillate, therefore an offshore banl
instantly. Opening documents may be exeeuted; by
officer or by fax. Funds may be wire transferreg io change Bank for credit to a
new account the same day that the account is ipencd I HoWwever, before ai!omng
an outbound transfer of funds from a hew ac nt, Herisficlal ownership
identification must be on file. :

About Costs
Offshore, private banking fees are generally higher tha
Unlike a domestic bank, requests made by an Exc ange
the immediate and parsonal attention of thelr ewn 0
service and confidentiality simply cost more. M
% of 1% on outbound wire transfers, a negligiblé
of confidentiality and parsonaﬁzed sswme

customer receive
}efﬁcer ‘Personalized

1 bark fees run es high as
unt areci to the value
of & private bank
00to $2 000,000, at
present, Exchange Bank has no requirement fora mmwg openmg deposit,
Exchange Bank's fees are-standard for intemationa banking. .

About Confidentiality
In an increasingly hostile business environment, privacy is essenaa! fo risk
planning. Bank customers sagk confidentiality ré?xc ir gﬂ‘a:rs to profect assets
from disasters, unwarranted third party interfe X tojreduce an ever-
growing burden of unnecessary disclosire. W&ﬁd with it's administering

e
¥

Permanent Subcommittee on Investigations ./-//F;gbalq &
EXHIBIT #66 - FN 116 L ]
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partner, Exchange Bank provides confidential ldgal dinicturbs and private
banking services to profect client assets, ensure c&. and reduce risk, taxes,
and costs. To summarize:

Exchange Bank believes firmly in eac iin ;vﬁdu al’s right o -
pursue aggressive and unrestrained ; d that i may
be best developed through a secure, ro } canﬂdenﬁai and
tax friendly jurisdiction. l .
Gard

orate Gold MasterCard
ig in an amount equal

Securing a Private Non-Reporting Offshore Craedit
Exchange Bank customers may obtain an offshére
within 72 hours of request. Applicants must pl

to 1% times the card credit jine amount. (M!fﬁmum 7 5{}0 secure $5,000
credit lme) No credit check is made on cardholders ai’xd ere is no request for
the card signer to provide taxpayer identification iry atlon‘ Credit card security
deposits are set aside in the form of an interest-bearing j CDl A pledged CD
serves only as security for an issued card and i$ NOT to balused for card

payments except upon cardholder default. Six s!aﬁer an offshore credit
card is cancelled and ail card debts are col Iy resoived, the pmceeds of the
CD, including eamed interest, are returned to old,

Credit card clients generally request Nevis ‘Ameficar T io receive monthly
card statements and pay the amount due fromthe a pn;opr? te bank account. A
copy of bank and credit card statements will be faxed], or sent via courier upon
cardholder request.

f } : FRO31788

H
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i
Exchange Bank & Trust Inc., ("EBT") is a privaté inte ational bank that provides
specialty financial services fo support diverse offshore étrategies. EBTis
administered by Nevis American Trust Company Li ite?i, ("Natco®) a Nevis, West
indies licensed trust company. Natco develops busin egs stiuctures designed to

protect clients’ equity base and provide the ideal financial plgtform for diversified
worldwide investments. Natcols alsoa significant shargholder in the Bank of
Nevis, the largest domestic bank in Nevis, West'Indi¢s.|

Exchange Bank & Trust performs its daily businéss nder the following
guidelines: . ;

« EBT bank accounts are only available'to of lpcré companies that
utilize the services of Nevis American:Trust and where Exchange Bank
holds funds in trust for those specific clients.

» EBT bank accounts are restricted to relate companies formed in
spacific offshore jurisdictions such as Nevis, Isle 6f Man, Gibraltar,
Bahamas, British Virgin Islands, etc. |

s EBT does not conduct business direct;iy ith the qublic. nor are
Exchange Bank accounts avallable to:Canbdian ar U.S. citizens.

« EBTY does not deal in, promote, or recelve commission income from
investment schemes. i )

» EBT, through its brokerage arm Sovereign Securities, Ltd, handles
speacific client requests for securities trading activities which are
cleared through Its Nevis, Canadian, grus., stock brokerage firm
cormrespondents. Execution facllities are avai gble’ to the restricted
clientele of Nevis American Trust and Exchange éank clients only.
Safe custody of investments are typically ro\‘fide' by a designated
bank or third-party correspondent stogk brokerage firm. Investment -
advisory information is not provided. i

H
In order to protect the integrity of the bank whilelens riqg that the sirict provision
for confidentiality is safeguarded, EBT operates ant- ney laundering
guidelines. In this regard EBT requires that clients provide information on source
of funds in excess of U.8. $50,000, where the sourcs é not routine or easily

discernable. EBT will refuse deposits that in its Sole lopinion may be derived from
criminal, unethical, or subversive activity. - !

13
i
i
i
H
Effective May 1997
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(Rates in U.S. Dollars)

Wire Transfer Service Charges ;
Incoming Wire Transfer . $25.00flat
InterBank Transfer $35.00iat i
Certified Bank Draft . -$30.00:mini
; any amount
Cutbound Wire Transfer $55.00 ‘mini

the first $75,000, plus ¥ of 1% from $75,000 toi$25(
amounts over $250,000 for coliected balances on de

um based on % of 1% on.
s to $75,000.

um bI sed on Y2 of 1% on
3,000, plus 1/8 of 1% on
posit a jminimum of five

days. (For funds on deposit less than 5 full worlsing days a rate of % of 1% will

be assessed with a $75 minimum fee.) i

Management Fees {
Non interest bearing accounts No Charge
{With m;inim
Non interest bearing accounts $15 per mol
s {Where!bal
Miscellaneous Charges i

Letters of Credit must be fully secured. A set-'u:! fee
required, plus an annual fee of from %% to 1% payal
with a $75 monthly minimum. Special loan situation

routines shall be established on an individual basis. | -

im $1,500 balance)
th
nce is less than $1,500)

of from 1% to 2 4% will be
le monthly by direct debit,
and various collection .

No hourly charges shall be assessed where client in raction is required for
nommal banking questions such as the disposition of funds, etc. An hourly rate of
$150 calculated in 6-minute increments will be assessed for| client requests that
bank personnel provide special services such ag int ractionlwith client's lawyers,

accountants, third-party interface, and other clerical ¢r man

1
Anti-Money Laundering Guidefines |

gement interaction.

_In order to protect the integrity of the bank while'ens! ring that the strict provision
for confidentiality is safeguarded, we operate anti-mdney la . ndering guidelines.
In this regard, we request that customers provide inf rmatinp on any substantial
transfer of funds including source and origin of flinds|arid cdnfirmation that

deposits'are not derived from criminal activity. This |
the case of a substantial transfer of funds to an &
debited for an outward transfer. ’

Effective July 1998 ©

olicy p:articularly applies in
unt, which is immediately

7 preal799
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Wire Transfer Instrictions for Funds through th

ABA Routing Nurnber:
Routed Throngh:

For Final Destination:

SWIFT Address:
Transit Number;
Aceount Number:

Account Name:

For Further Faver:

026007760
Harris Bank

. Bank of Monireal

Mall Level, First Bank Tower

595 Burrard Street, Vancouver, B.C.

HATRUS33
-

Exchange Bank & Trust Juc,

_—

-Wire Transfer Instructions for Funds from Outside

For Final Destination:

SWIFT Address:
Transit Number:
Account Number:
Az::connt Name:

For Further Favor:

Bank of Montreal
Mall Level, First Bank Tower
595 Burrard Street, Vancouver, B.

. BOFMCAM-2

Exchange Bank & Trust Inc.

Welaen Tnvestments |

TR

Y
***Please add an additional US$25.00 to the total amount b
cover wire fransfer fees. Thank you, **+*

" Revised September 14, 1958
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i
'Wire Transfer Instructions for Funds|th rough the U.S.

3
1

ABA Routing Number: , 026007760
Routed Through: Harris Bank !
. ; '

For Final Destination: Bank of Montreal
' . Mall Level, Fn'st Bahk Towt

595 Burrard Street, Yancouver, B.C. V7X w7 -

H '

SWIFT Address: HATRUS33 |
Transit Number: - g :
Account Number: - — ;

Account Name: -~ ’ Exchange Bank & T fust Inc.
For Purther Favor: . - & !/d ;.S -

Wire Transfer Instructions for Funds i’rem Outslde the Us.

For Final Destination: Bank of Montreal
Mall Level, Firét Bank Towdr

. 595 Burrard Street, Vancom
SWIFT Address: BOFMCAM-; 2 ! .
Transit Number: L ] i
Account Number: ’ — g ,

. i .

Account Name; Exchange Bank & Thust Inc.
For Further Favor:

***Please add an addmonal US$25.00 to the ta amg
cover wire transfer fees. Thank you:"

e pvpon s

Revised September 14, 1998

| sermeman = Redacted by the Permanent
Subcommittes on Investigations
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BENJAMIN D. KNAUPP, P.C.
Business, Tex; and Intemational Legal Advisors !
10550 SW Allen Blvd. Suite 100 )
Beaverton, OR 97005 U.S.A.
Tel. (503) 626-7071 |

. Pax (503) 6267950
. Email: ben@knaupplaw.com - X
Website: hitpufwww.knaupplaw.com 1

- i

September 5, 2002
Kurt Greaves
6000 Textile
Saline, MI 48176

Dear Mr. Greaves:

1 have revised the Satisfaction of Morigage forms to update some of the jaddres! ‘mformation and
I sent them to Felix Reuben FedEx today. [ instructed Mk. Reuben to sign the forms and send
them FedEx to you directly, | also instructed Mr. Reuben to bill you dirtctly finany of his costs.
] |
Please remit to my office the sum of $75.00 to cover my time and $25.00 F sts. Please
mzke the check payable to Benjamin D, Knaupp, P.C.

Good luck with your refinance.
Best regards,
BENJAMIN D. KNAUPP, P.C.

PN 0.

by Benjamin D. Knaupp '
Managing Attorney

. - - ——
——— 4 \ FRO31B77
Permanent Subcommittee on Investigations .

EXHIBIT #66 - FN 118 -
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Cmioss Haighbouniootd Loe e
BARRISTERS, SOLICITORS, NOTARIES FUBLIC ¢
207 MENZIES STREET | .
. VICTORIA, B.C. V8V 268
TELEPHONE: (2§ﬂ) 393.5012, FA‘)"(;t (:éga) 3851174 . E
ENAI amicus@islandnot com N—
13 September 2002 . | OUR FILE #2600.000
Mr Curt Greaves ;
6000 Textile Road :
Saline, MI, USA, 48178 H
Dear Mr Greaves, . : ]
Please find enclosed, three originally executed Discharges of Mortgage
1

T Thursdaﬁ;
receipt of a fax from you indicating that yo
with our Credit Union to see if the money h

Following our telephone conversation yesterday
following
checke!

gd amived.

out that the Wire Transfer Request specified the incorrect accp

You will see that | have highlighted account number 102410808"
the Wire Transfer Re
reason, the account had not been credited with your money
moming. :
Even though the money has not yet been received fro myou, fam
to gu by Fed-Ex. | will follow
spi

of the slip up with the account number, terrfis,

In view of the fact that | am taking a chance by paying the Fed-E% cha
s, 1 would ask you to follow up at yo
ask that you

have not yet received the fund
confinms that your money did not reach ours, | would
{by air mail) to the address at the top of this ltter.

Yours sincgrely,
. -
'*/}65%/4_,

Marcus O'Sullivan

- psJ

S

.

&

Al

i

|

Permanent Subcommittee on Investigations

EXHIBIT #66 - FN 118

quest. Those numbers identify the finang
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up at my end early next week. Ifthe

*

2 shptember - and

had sent money by wire transfer, |
The Cr d:% Union pointed

4
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nt number.,

enclosed copy of
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FROM

[
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&.‘@r

SOVEREIGN [ IFE & CASUALTY, I TD.

s;; "ZZN::.<:EF,

APEROVAL MEMORAN DUM
N | s == Redacted by the Permanent
July 23, 2001, o Subcommittee on Investigations
b
¥
GREAVES ING. {
3511 E. Bilsworth, ]
Ann Arbor, Mi 48108 £ s
i
t
Dear Sy, }
We areipleased io canfirm the aprovat of your applleation for business casualty
insurante. Your new policy number is 985.01.
The exgcuted policy agreemant \i'in be ferwarded iu OU upon recalpt of the initial
premium amount of US$230,000; :
Please wire transfer finds to the following coordinatds: N{) £
ABA Routing Numbers 026 009 580 00 (L&Y
Routed Through: . ABN-AMRD BANKINV. .
835 MADISON Avel
New Yark
NY, 10037
]
3
SWIFT Address: ABNAUS33
Beneficiary Bank The Bank of Nevis Limited .
Account Number I :
Beneficigry Customer overeign Life & C4 sualty, Ltg.
Account Number A i

Sovereigs Life & Gagualty, Lig.
0. Box-1250

y Buiiging
Prang Anga
St Ge:trge's, GRENADA,

[o ')

7 From1781

I

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 119
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5 42630003 12:44PM FROM P.

w

rorm
|

: ,EFFEEKNE OATE g./é /;) ;

~Fhea ‘ *'_'_"cm&nuu. ;  [E— T
M— j pog L L Subcommittee on Investigations
220,000 - : '

IAVANCE

D Casnisrs Chock ‘ $ %é,mom

S

’wum M

FLAR No: ' :

n Bonk NV " 06 00?580
| Mew Yor K], AY . 'wlﬂgmx AR N AUS 33
L W | l@m%gmﬁmé:&négﬁg&m
- omaﬂ,yg,kuf Crouatdy J52 4 54 Fi000

Y 1 00, 020 N E—
i FUNTDING INFORMATION
REPAICING DATE | HNUMBER OF DAYR MATURTY
+ ) i{! / [43 a
13
T Canversion i ACCRUAL BASIS INTERNATIONAL
ONLY
| Oazen
1 Clamss SiC
Dl anss-ae8
Fod
. : CJotmer Cody
INTEREST RAVASLE AT RESHICING DATE? o ND), SPECIFY COMMENCING DATE ARD FAEQUENCY

Oves DO i

o [Tt adld

AEPAYMENT

(ACCIRA WOMRER
D) Charge Bank Account ;
F ¥ ‘ G
TIRucive Wirs Funds & : \
MR TS PRNGIPAL. m [ OO T3 FEET

. | -

i

;
PHONE

Es o
ot

mnnd 0NN 004 hEH Am ) A UASYW WalY BATYINAA  TE-AT (RO11TA I-. iaw

e

f Y i 7/
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SOVEREIGN I[IEE
| & CASUALTY, LT

p < .
Th . .
% P

TELEFAX COVER SHEET .

' t
Date;  September 5, 2001 To: _ 'KurtGreaves
Pages: 10 (including cover) Fax Nu.: "
From: Company Management Res - Business Casualty and Fidelity
TelNo: 1473438 1176 . : Tngurance. :
Fax No:1 473 439 1265 .

This mesange i Intendod for the use of the individual or entily to which it is sddresed and contains
privileged and confidential joformation for whick disclosure is restricted uader spplicable Inw.. Any
dissemination, distribution, or copying of this communication without the prior weitten consent of
the suthor is stﬂﬂi prohiblted. - . ! !

" MESSAGE:

Kourt,

P U,

Business Casualty and Fidelity Tnsurance

Please initial the pages of the policy and sign indomnity Agreomient, Fox alopy to

* 1,473.439.1265 and mail ariginal copy which will be sent'via FEDEX to Sovereign Life
& Casualty, P. O. Box 1260, Otway Building, Grand Anse, St f’jeéi'ge’sL ( ADA,
Regavds, ] )

Gmnt Covington |

O, |

FRO3186n
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SOVEREIGN LIFE & CASUALTYLTD.

BUSINESS CASUALTY AND FIDELITY INSURANCE
Inchuding Difference of Conditions, Excess, and Umbrella Coverage

Policy Number: 935-01

In consideration of the payment of the premium, and in veliance upon the statements made to the Insurer
in the application attached her¢io and mude 2 part hereof, and any endorsements and tiders isaed or
anachedandlhemamlalmwmmwdlkcmin,andmwemomel,hntofmﬁnyandal other terms

and conditions contained hereln, SOVEREIGN LIFE & CASUALTY, LTD., herein cal

agrees to provide this Policy to Greaves Inc., at 3511 B. Elleworth, Ann Asbor, M1 48108, hexeln callod

he Insured@ as follows:

L

DECLARATIONS ANDINSURING AGREEMENT .
ThfsPolicyshalIuuhnﬂfyﬁmlmumdfctw@ahnﬁrstmdebythaksmeddmiﬁgth&?oﬂwknod

and reported In writing 10 the Tnyurer pursuant 1o the torms of this Policy for any o

follows;

. PERILS INSURED

1. Loss from want of kum:s:y o fide!hy of employess, including fmud. wviolatio
competition ag

2. Loss from bsdﬁlmmsanmﬁm of the Insured+ s imamsts of breuch ofﬂdﬁumydnwby

directors, cmem or oer employee-agents of the Insured.

3 Lossfmmnnpammtomcgnodmnoruadewneoms!mwedduemmdeamm:n

paragraphs 1 and 2 of this secxion.”

4, msfmmwmommbymymkdmulmmmgmnﬂedmmm,
or others comlm:ﬂng smear emnpmgm, intecferivig with contrdomial relations ot
trade practices, ,

3. Loss from econdmic downturns Jus to acts of God, strikes, lsbor uiest, civi
other foree majeurs. .

6. Loss due 1 regulatory actions snd req which the market

inventory or capital assets; Increase production costs of inventory; decrease mar!
inventory items; or result in decreased profits due to Increased-compliance cost

7. Loss of commercial credit Hnes or decrease in eredit Jimits due 1o any ety dtsm'bed in

paragraphs 1 through § of this secdon.

1

the Insurers,

H

0SS, @8

.

PR

} Of nos-

Ve v

-

usiness rivals,
other unfair -~~~ - [

[ unrest, war, or

alue of,
et dempm for

[ e

Suvereigh Excoss Businss Casunily aud Fulellly Insurance
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age 1 of 7
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8, Loss due to adverse tegal judgments; rulings, or costs of defense of civil claifis or erjminat
investigations made against the Insured or its officers, and excess of all other polivies of
insurance that are provide primary coverage o the Insured.

PR

9. Loss due to increawlcastsordncm;ed sules arising out of resignation of ke emplnm
10, Loys due mtcmirm!on or lass ot‘ksy business relationships including, hut rot Jimited 1o
loss of & gl p p , special ad  favorable service
praviders, etc.

B. YALUATION OF INSURED CLAIMS

The valustion of insured claims under this Policy as desceibed in this section shall be detbrminéd
on the following basks:

1. The valuation of any Claim made for a loss described in paragraphs 1, 2, 3, Gr 4 of this
secdonsmbelhammualmdwmseiubuwesspmﬁlsduect)yam'bmabkmmheac iy of
any party desceibed in said paragraphs.

2. 'l‘hsvalwionofauy%mmdcfouimdwmbedmmgmphss 6,9, or 10 ofiihls
s¢etion shall be the annual net decrease in business profits divectly anributable tofthe occnrrence
of events doscribed in said paragraphs.

A AR e s e YRt wL # e § otitam adeb

3, The valustion of eny Clalm made for a loss described in paragraph 7 of this section shall be
the acrual decrease in credit imis or value of Tost eredit Hpes, )

R P

4. ‘The valustion of any Clabm made for 4 lovs described in paragraph 8 of this 5 cotion shall be
Timiied to sctual costs, damages, awards, fines, and expenses paid or mcumdby.}me Insnred

C. PREMIUMS :
The Insured shall pay amwal premiums in the amuunt of $230.000 in 1.8, doifass. Premiuros in *
any amount may be paid in advance, 'nwlnsmcdwmbadmpayeeforanyremmufpremmms

- paid and forany Claimpald, . | . ]

D. RETURN OF PREMIUMS

3
i
.

xl;l“:nety u;,:cm (90%) of any premivmms paid by the Insured under this Policy shall be tetimed 1o
Ing '
0] ‘This Policy Is found vmd ab xmtw eid\er due to omissions or errors by;the
Tnsuted or by ihe Josurer in the making of this Policy, .
}
an 1€ th risks Insured hereln do not attach at Yaw ia light of all fagts and *
+ clrcumstances conemplated, understood, 2nd thought to exist of oocur)

 a v e e et e b 5 W m A s G e T

E. LIMIT OF LYABILITY t
Insurers=s {iability to the Insured claims made 1 Hmm:d The maximum aggregaie amoui:t that i
shal} be paid to the Tnvured under this Policy is Two Million, Three Hundred Thausand - ) X

Sovercign Bxcess Business Casunity wnd Fidelily Iurance - Page20f7

Insured Injtials K’é ~

e

7 FroS1862

B

\
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{52,300,000) U.S. doliazs, Once the Hmit is reached we will have 1o further abjgation under
thiis contract under any circumstances.

E. TERM AND TERRITORY OF COVERAGE

‘This Policy shall remain in force for every year in which Premiums have been paid, and, in the
event that no claims have bsen made in priof years, this Policy shall contizue in fyree fora
peried not 10 exceed t2n (10} years upon payment of an cxtension fee dewrmined by Insirer and
subject 10 alt other terms, conditions, and limitations contained herein. This Policy shall apply
wany loss by the Insared worldwide.

F. DEDUCTIBLE

An aggregate anmual deductible of $2,500 shall be assessed and paid by the Insurgd before the
Tnsurer hag any ducy to indemnify the Insured for a Joss soffered,

2, DEFINITIONS
(9  ACiaime means proof positive shown by the Insured under the terms snd conditions of

“this Policy suffered by the Insured dus to the risks insured as defined in Section’1A of
1his Pollcy.

®)  Alnsured® means the Applicant as defined In the application package, i 25>
represented to the Insurer in writing ot orally by the legat representatives of the
Insured, !

N

{©) ALossa wieans decreased profits, cash outlays, expenses, costs, or deueg_sed credit
fimits us the case may be, and calculated as described in SecﬁonlBofKPoﬁcy.

@) " APolicy Periode means the period from the inteption date of (iis Policyfto the earlicr of
the expiration date or the effective date of cancellation of this Policy. )
- ~{¢)  APremiume means the vonideration paid 1o the Insurer o provide cxceds busingss .
* casunity insurance coverage 1o the Insured, .

4] AWrengfol Acia means‘any act, error Or ontission by the Fasved ' s direerors, o%ﬁoers,
- partners or employees, or by any other lawful representative agent, in Heir respective
« capacities as such.

3. ASSIGNMENT AND TRANSFERABILITY

-

(a) This Policy shall be freely assignable and transferrable to te successors in ifferest of e
lnsured in any non-hostile merger or soquisition trunsaction as long as the Ynsured* s fits
under this Policy remain in force, and subject to the Insurer’ s written consent,

(b} Insurer’ s Habilities under this Policy may be covered in whole or In part by rejmsurance
arrangements. The Insured agrees 10 accept a parformance of the duties of the Ifburer miada by

Sovercign Excess Business Casnalty and Fidelily Insurance - Page3 of T

o v ——
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2 delegatee of the Insurer, and the Inswred hereby pranis a novation to the Insuref in any‘case
where the Insurer’ s liabilities have been delegated by veinsurance arrangements.
{(c) This Pelicy may be cancelled and declared null and void by Inswrer 5f the axp'erierms

achange in ownership which, in the view of the inslrer. constitutes a hostile er or

takeover, o forced buyout, aemmwdcmdehmgaxnnmmhm.urmyomcrchugeof
mh:pbywmchmmmymmmgmmmdwbmﬁmcﬂh Poficy
through a takeover of the Insured. '

4, EXCLUSIONS

Thebwmmﬂmwwewpaybemﬁuwmyomwmmmmd.mduhall,nmbe

hnbleouanyC!mmmndelgainsnheInmedbymhdmw

@

(L]
©

@

®

0]

®

5 CKANGES

arising out of, baseduponmamibumblcxomowmmhdngmrwofm crimidalor
deliberately fraudulent act, or any wiltful vialation of any Jaw;

for bodily Injuzy, sickness, dissusc, death, or emotional distross of any pirson, or
damag:mwammonorsnymgiblcpmm including the loss of Bse thereof, or
for injury from libe! or slander or defamation or disparagemens, or for Sijury frbma -

violation of & persones right of privacy; ,

alleging, arising out of, based upon or attributable 1o any Wronghul Act cwmngpnor
to the inception date of this Poticy if on or before such date any Tasures ew of could
have reasonably foreseen that such Wrongful Act could lead to 1 Claim lor alleging,
arising out of, bawed upon or atiributable 1o any subsequent interrelated rougfyl Acty

1
alleging, arising out of based upon or amvibutable to any: (i) employes Henefic planor
rust sponsored by the Tnsured or sponsored by any business enterprise isopcmed
or managed or owned, directly or indirectly, In whole or in part, by & Insyred; or (il)
any plan in which the Insured is a participsnt or is 2 named fiduciary; of arising out of,
based upon or atributable to any services performed by the Insured actiby in fabtasa
trusice, administrator or fiduciary under the Employes Rerirernent Income Secud bty Aot
af-1974, or amendments.thereto, or any. simflar federal or state statu
regulation or order Issued pursuant thereto;

brought on behelf of the Insured, o:mesuea:ssoxsorawgnsohhel red; onbyor
on behalf of any enterprise, trust or other entity that is operaled or r owned,
directly or indirecily, in whele or in part, by the Insured; orforwhichﬁ:elnsu ad.isn
trustes, fiduciary, director or officer thervof; . :

alleging, arising out of, besed upon or attributable to any Hability Ed by e
Insured under any Indemnification comactorngxemuﬂ either oral orlin writhg;

for loss, elaims, oxpmlscovemdbyomerpoﬁmaoﬁxwmurme orfor .
mebmmnhc!nsumi L

Soversign Bxsest Buatness Casanlty and Ewiiity Tnaamnse Page A o7

i
J

Insured I !M:_&
T
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This Policy comains alt the agreements berween the Insurer and the mamed Tnsured
the insurance afforded. Onlyﬂm Insnred shown in the Declam'lions is sutho

is in the atached application or in an anached amendwent to the appﬁmﬁcn.

6. CLAIMS PROCEDURE

s the right to request further information or proof for the basis of any Claim
Claisa may be bronght to securs the bepefits of this Policy except by the first na

All Claims must be submined in writing on the Insured” s approyed Claim forms|

1927

supporting documentation of 1oss to be provided by the Insured in any reasonabl

The Insured prants the Insurer the right v examine and audit Insured” & books an

d

format| ;

Q records to the

extent they relate 10 any Claim made under this Poicy at any time during the Pofloy Peripd and
up fo three years afterward. This policy shall dot contribute 1o -any loss paid
policy, and shalf be excess of any other applicable coverage of the Insured.

r any other

The Iusured shall, as a condition precedent 10 the obligations of the Insurer undef{ this Po!\cy.
give written notice 1o the Insurer of 2 Claim made sgainst an Insured during the lfohcyl’enod as

spon as practicable and either:

a) anytime during the Bolicy Perind; or

()] within 60 days after the end of the Policy Perlod, as long 28 su

reported 1o later than 50 days after the date such Claim was first made
Tnsured.

7. CANCELMTION

ThisPolicymybecmmledbyxhalnsmmanyﬁmemdybymmlmgmrﬁcn
the Insurer siating when thereafter such canceliation shall be effective, or by

Policy fo the Insurer or its authorized agent, This Policy wmay akso be canceled by or on behall
of the Insurer by delivering 1o the Insured or by mailing to the Insured, by regi
or other fivst class mail, at the Insured” s address as shown in Item 1 of the D
notice of cancellation not less than sixty (60) days prior to the end of the curel

The mailing of such notice 23 aforesaid shall be sufficient proof of notce.
If the Insured cancels this Folicy, sndl if no Claim has beon made by Insurcd on

h Clatms(s) is
fnst 2

-5

§

" DU .

sior notice 1o
or of this
, cerrified,
pions) written _
Policy Period,
1
"
his Pon:y.

premiumg paid may be vemrned to the Insured under any of the circumstances & mibedm

Section 1D, and only upon those terms and conditions stated in Section §D.

i

%

¢ this Policy shall be canseled by the Insurer, the Insurer shafl refund to the Instired any: y
premiums which have been prepaid for future coverage,

b

Sovereign Excess Business Casuaity and FideXty Insurance

Insurcd Iy

Page 5 of 7
t

d‘ds k) 3

t FRO31865
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8. ACTIONS AGAINST INSURER AND CHOICE OF VENUE AND LAW

No action shalt lie against the Insurer unless, s 2 condition precedent thereto,
been full complisnce with alf of the teoms of this Policy including payment of all premiums due,
Nopmonorurgmﬂzaﬁons)nmmvemngmm:nh::?ohcytojomtheI ed as a party 10
eny action against the Insurer o determide the Insurer? s Hability, nor shall the J
rapleaded by the Insured or their legal representatives. Bankrupicy or insolv
shalt not refleve the lasurer of any of its obligations hereunder.

Grenada, West Indies, and that proper cholce of law govm!n; uny dxspute rega
shall be the Jaws of the Island of Grenuda, West Indies.

Iy
ot

I 1
Sovereign Excess Business Casualty and Fidelity Insurance . Page60f 7

Irmmd!?hh ./é)

g
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This policy is deemed jssued and in force e of the date Infured=s appiication s secepted.] Reproditction
of signature of the Officer below shall be effective and bind the Insurer as if originatly sighed by such

Officer.
SOVEREIGN LIFE & CASUALTY, LTD. . .

By
Authorized Representative

Sovereign Em& Buginess Casualy and Fidelity Insuranco

i
i
Yy
i
.-
;
i
PageTof 7
Tnsured Iniaty (‘é .
port
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SOVER GN IF & A Y, LTD.

lNDEMNlTY AGREEMENT

This Indemnity Agreement is effective as of the 5 day of September, 200} between Me
Laren Investmeat, Inc.(the “Indemnitor®), of Main Street, Charlestown, Nevis, and Sovorcign
Life and Casualty Ltd., (the "Indemnitec”) of Grenada, West Indies, -

Por valuable consxderatxon, the sufficiency of which is acknowledged and agreed to by
the parties, the partics agree s fotlows:

1. Duty to Tndemnify. The Indemnitor agrees to indemnify and hold b
Tndemnitee from any and all claims made by the insured party or the insured
representatives, or any party claiming any bencfit as an insured vnder the Excgss Business
Casualty and Fidelity Policy (the *Policy™) issued by the Indemnites, aftachedias Exhibit "A”,
and subject to the limits and conditions set forth below, and the limits and ¢
the Policy. INDEMNITOR ACKNOWLEDGES AND UNDERSTANDS
OBLIGATION TO INDEMINIFY AND HOLD HARMLESS THE INDE!
ABSOLUTE, AND THAT INDEMNITOR HEREBY FULLY ASSUMES

OF THE INDEMNITEE UNDER THE POLICY IN THE ATTACHED EXHIE
THEREBY RELEASES INDEMNITEETFROM LIABILITY TO THE INSUR
POLICY. )

2. Notification. In the event of any claim or asserted Hability against th
ariging from the above activity, the Indemnitee agrees to provide the Indemp
written notice. Upoen such notice, the Indemnitor agrees to indemnify the Iy !
-claim-which-is»made upon the Disability Policy-set't’onh in b‘xhibit A. ‘In e event the

and be fully reimbursed by the Inderanitor for sll costs and expenses of such defense or
settlement. , .
|

: the
Indcmnitee to the Indemnitor shall be made promptly, in U.S. dollars, r' shall be for the benefit
of the Indemnites, or its successors or assigns, Payment shall be made by check, meney order,
or wire transfer and shall take place at the office of Indemnitee. IN'NO EVENT SHALL

DER THE POLICY,

4. Governing Law and Effect. No modification of this Agreem it will be effective unless
it is in writing and is signed by both parties. This Agreement binds andjbenefits both parties and
any suceessors. This Agreement, including any attachments, is the entir agreement hetween the
parties. This Agreement is governed by the laws of Nevis, West Tnd;es and any disputes will be

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 120

f FROB1858
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tried in the appropriaic courts locaied in the West Indies.

In witness of this, the undersigned have exccuted this Agreement as of the day and year

* first written above,

INDEMNITOR

By:

Title:

Date;

eneficial er

INDEMNITEE

SOVEREIGN LIFE AND CASUALTY LTD,

By:;

Title:,

*

Date;

o e

FRZ31859
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Offshore Consulting Services, Inc.

822 NW Murray Bivd,
Portland, OR 87229
Phone 503.647.7730
Fax 503.647.0080

September 8, 2000

Kurt Greaves and Grace-Anne Greaves
6000 Textile Rd
Saline, Mi 48176

Dear Kurt and Grace-Anne,

We have completed our corporate consulting services from within the United States and
recommend that you instruct us to move your file to St. Kitts & Nevis where our work
product and mutual correspondence will be secure in accordance with the Privacy and
Confidentiality Act of St. Kitts & Nevis.

Under U.8. law, a litigant can subpoena files from our U.S. office and we could be
required to provide copies of the contents of such files. Enclosed is an
Acknowledgement and indemnification Agreement wherein you relieve us from
responsibility to maintain such files in the U.S. and instruct us to move documents, legal

work product, letters, memos, records, research, elc. to a safe haven beyond the grasp
of predators.

Please sign and return the attached agreement and we will quickly relocate sensitive
client data.

Sincer
LeaE’ gorgan

President

International Management & Financial Services
www.offshorecorpservices.com

Permanent Subcommittee on Investigations f“ FRO31815
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COMMONWEALTH OF THE BAHAMAS
New Providence

|
LEADENHALL BANK & TRUST COMPANY LIM!TED CREDIT CARD COND]TIONS OF USE

IMPORTANT: Before yout sign or use the enclosed Card, p
agree with Leadenhall Baok & Trust Company Limited to bs
FEES atinched.

Your use of the card will be govemned by this Agrecment. H
f

DEFINITIONS
1. In these conditlons: This A means thy

1941

t

g or

of which are these conditions as vasicd from fime to time g
Cardholder nominated undes condition 11, “LTC> means L
ssued by LTC pursvant to this agreement.  “Card Accy
*Cardholder” means any person for whose use 2 Card is
obtsined by the use of the Card, the Card number or in g
property” means, but is not limited to, money, securities, af
assets or other propenty currently or hereinafier held, carried
purpose int snd for any of the Cardholder’s aceounts now or
“Credit Limit™ means the maximum debit balance perniity
LTC from thne to ime. “PIN® means the personal identific!
whose name 8-Card Account is maintained.~ = sa=semm. «

USE OF THE CARD
2. () It is undersiood that by signing the Cand

that the Cantholder will provide LTC Trust Property which!
Card Account and in this regard LTC will open a Card Accot
cards, LTC is hereby fnstructed to invest the Trust Property]
‘theold said securities 25 collateral against fmds advanced throf
{b) The available free credit Hrait shall be the extent of Sixty
the Infiniti Gold snd Platinum Cards of the Trust Property he

Transactions have been settfed and may satisfy amounts owélf in

{c) The Cardholder agrees not to conduct Cand Trensactions
o pay for any and oif Card Transactions conducted by viriue]
{d) The card must be signed by the Cardholder immediatety ¢
(i) by that Cardholder;

{if) subject to the terns of this agresment current at the nme
(itf) within the Cradit Limit (any excess over the Cradit Limi]
‘been exceeded LYC ghall take into account the amount of an
by LTC to a third party in respect of 2 prospective Card Tran!
{iv) to cbtain and use the facilities and benefits from time to
{¥) during the validity period embossed or the Card;

(vi) subjcet to the right of LTC in it"s absolute discretion af

section

refuse any request for of, any

‘THE CARD ACCOUN‘I‘

3. LYC will debit/credit the Card Account wnh ihe amom
and charges as described in the schedule sitached, which.s
incurred by L¥C arising from the use of the Card, The Pﬁn
sale or cash advance voucher is signed hy 2 Cardholder.
4. The amount of any Card inaly

€

Fipal Cardholder shall e Jiable to pay

LTC for the date when the Card Transaction.is. debuegmm
g, KoY TiC will normatly send a monibly statement to the Pr
LTC, The Principat Cardbolder shall also pay immediately
the amount of any Card Transaction made in breach of the

Gard ACCOUNE s e seime
incipal Cardholder who shall pay the am:

trms of this A

y Card Transaction not! P’“ debxted to the Cerd A
0
fime made available by‘LTC karespecz of fhe use.of

§hail be subject 1o chunge and will be chidrged to

!.Emn amod
United States dotiars shall be con atar

usemd this 1 usin) ing the Card, you
Yound by the terms anld ' i hereig i the SCHEDULE OF
» M
. '
H H 5
I $
it between Leadent "ﬁm&-rmc:om&é‘mm d gnd the Cardholder the ferms
ndTHBSCHEDlH.EOPFBESWthh” aftach Authorised User” means a
endenhall Benk & Trust Cmnpanyhm-h *Card”}means ons or more credit cards
punt” means an sccount maintained by ILTC in frelhtion to Cand Transactions.
issued by LTC. “Card Transaction” nitans any payiment made or cash advance
ny manner authorised by the Cardholdes} for debil Card Account. “Trust
i financial i 3 of every kind i ition includes financial
or maintained by LTC or by any of it affiliates in itk possession and control for any
fiereafler opened including any, assets in which the ¢ ider may have an interest.
ed on the Card Account as notified] toithe Principal Card} by
btion number issued to the Cardhold: i dholder” means 2 person in
e e} s - b L
plication fmd Trust the Cardholder iv establishinglu Trust Account with LTC and
L.TC wilt hold for the Cardholder for thejpurpose of establishing and seowring the
it for.the Cardholder and LTC will imﬁu“ ane or more MasterCard®
directly or indireatly in Short Tcrm us. G ] and to
igh the use of the MastuCard
Six (86%) per centurm on t!zc.L"bml Ca 4 and 5 Five (75%) per centum on
{d by LTC. LTC may to ik Property until all Card
i mmmecmkmum frdfs) the Trudt Propesty.
In excess of the credit limis, Nevmhclcss the Cardholder agrees to be Hable for and
of use of the Cand dewPlN ﬁd
mreccxptand my&emedmly
¥ D M
bf use;
being mmediately repayablc 10 LTC wmm:r the credil litnit hag

d any given

the Cavd;

dwlthumpnwmticeuanybmehwn w thelright to use the Card for, or ta
2nd to publish any sheh withdriwal or reflisal.
: P
uf all Cand Transactions, mﬂg‘any other liabitities of the Cardholder inchuding fees

he Cerd Account and any loss
nﬁ 30 debited whether or not a

teofcxclnngede:m‘ned by
e PR

unts shown in the statement to be due to

the canf sccount will be debited a late charge as per the SCHEDULE OF FEES antached hereto and as |

{ii) Subject to any timitation imposed by statute, all amount;
of an 2ol of bankeuptcy by, or on the death of the Principe
Cardholder.

{iif) The Principat C: shalt be liable and Authori
which LTC determines it bas suffered as « resnit of sny bread
{iv) Any payment 15 LTC shall only take affeet when receiv

valus fas been reccived, If the Principal Cardholder caust
amuunt, for cach chegne or drafl, LTC may chorge 2 fee to
{o coliect charges in addition to the debit balance, specifice)
notified of the costs refating to hisher request.

!

due under this

Agmcnmt shall h: xmmé;ilmly pas

hny oummdmg excess over the Credit Limi, anyamn of pravious paymeents and
IFLTC does payment when doe,
mdcdﬁomﬁmmﬁme.

vable in full on the commission

over collection costs, e;tcept provided
y for mmhmg and pmdncmg docut

v

W TR T et

1
i
!
i

Cardhold: oralLTC's is any; breach of this ag bys
. B

Usasmcquﬂlylhb!eﬁﬂﬁbe,hsor includingllegal and other incit costs
h of this Agreement by'a Cardholder.

d at the address notified by LTC and credited to the Card Account once confirmed
'bbermnncdloLTCany eques of thatfarg not honoured For their ful

y applical

faw. LTC reserves the right
ase, the Cardhiolder shall be

~ynedt
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a.Minimum
b.Maximum

3.Credit Line

b.Maximum

a.Minimum i

4.nterest Rate |
0% ¥ balance paid in full
5 Minimum on‘ hly Payinent

GLOBAL AXXESS MASTERCARD® SGHEDULE OF FEES

i
1
1
|
; r 10%
6.Due Date ; ement date
4
8.0ver Due/Stop List ' i received for 60 days
p ! ng a balance
! H ¥
9.ATM Use_ | % h o1 2% (whichever
{ pE is gréater)
10Research | G
- T1.Card Delivery by Courier ~ Minimuln $32,00 - fee may vary
' d ;endir g jon location
12 Inter-aceount Transfer - $10
LEADENHALL BANK & TRUST Go. Ud./
AXXESS NTERNATIONAL (Bahamas) Lid.
Ona Montague Place P.O. Bax CB-13653,
NASSALS BAMAMAR
Yot +1 242 502-5550 [ + — .
Faxe+1 242 502.5860 ) R
., ) FRO31893
wwwasxass-nterational
www.gehalance com i

S




CONTACT US IMMECIATELY BY PHONE OR FAX TO REPORT ALOST
OR STOLENCARD + tel +1 242356 9555 + fax +3.242 356 .

i Liberti

LOBAL AXXESS

e e ot
o T3 V] R

AXXESS INTERNATIONAL:
{242}356-9555
OR CALL CREDOMATIC.
{385)372-3015
TOLL FREE 1-800-458-2733°°

e
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DEAR CARDHOLDER, ' Lo, ,
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KINDLY" AéKﬁOWLEDGE Rﬁcﬂxﬁw OF’ E%—R smacmn GOLD BY SIGNING BELOW
. " * ACCOUNT * . cams » Y
’ — (1 {
__ PRINCIPAL CARDHOLDER. _ NEVIS AMERICANTRUST CO,LID.—..—
" p
* cUSTOMER, SIGNA L .
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1,‘ 26~MAR-00
irs At 3

.4 B1-MAR-00 |-

. H

NRVIS AMERICAN TRUST CO, L!lT). .
PO -BOX 679 t
CHARLESTOWN, NEVIS

WEST INDIES +

FER/ 02 10308 Slmpl
FEB/12 {0214 3180l
FEB/12 9214 91821
FEB/12 {8214 91801
1 PER/12 {0214
FEB/1Z 0214
FEB/13 {8214

| PrR/17 jo218

| PER/2} jo223

rER 2

FEB/21
FER/21

A BB} PLEASE -:»‘ :'-" TR
TN NASSAU AMD THE OFFICE BE CLOSED.

MONDAY, APRIL IS ALSO A BANK HOLIDAY, BUT
LoDt BERTEZAIES 5088 RO T B o L

ja recoived
3 dafo thare.
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21 -JUL-00
ACCOUNTHUMBER |

NEVIS AMERICAN TRUST CO, LTD.
PO BOX 673 .

. CHARLESTOW, NEVIS
WEST INDIES .

3 & X T RVAILABLE CRRDIT T %
: 9,729.46 B e
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2% 2 - Z S
= e 690.89~ [ .00 2 270.54 [
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One Montague Place
£.0. Box L3563, Nassau, Sahommys

‘Telephone: 242-552-3550, Fx: 242-502-5500

#F YOU WIS TO PAY M sule,

¥ Limited i men'mu&ﬂ
i

5,829.82

snapum pRewznT PLERSE PAY
squineo . 65 nare

FAYIEHY DUE DAY
14-301-02 1
T T
233002

HERBERT ). GREAVES

£/0 NEVIS AMERICAN TRUST
£.0.80X 679, HUNKINS PLAZA,
MAIN STR, CHARLESTOIWN NEVIS

e
P ]

Lheques must be made, o Lpadunhall fank & Trust"

payable
ront Coupon: Plaase tear slony
mmmmmmmmnupwehm

FLEAKE WIITE Y5 AMOUNY OF PAYMENT ENCLDSED

Werur becount aumber on the front of yaur chesk,

REPEREHCE

9518 S180) M8
Y
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Hebert Greaves

6925 Arkona Road i
Saline H
M 48176 ’

Dear Herb,

»

The offshore banking world has become mare complex as a%}):sult of the “unfair
o

tax competition” petitions launched by the OECD and the fogmation of a *black
ist* President Bush finally withdrew U.S. support for this Clinton sbensored
program but it did not happen un{jl after thousands of banking relationships had
been interrupted. | '

3

The Financial Action Task Force {*FATF") generated a sepaqate "biack list® of
countries, which caused the withdrawal of U.S. c_orrcsponde'm';'s from|supporting
banks in 36 countries around the world. In June;of 2002 St Kitts & Nevis were
removed from the U.S. sponsored "black list.”

Now, the so-calied "Patriot Act” isiinterrupting offshore banking activities. A
sample paragraph from a lelter from SKNA Bank {the larges :com ercial bank in
the West indies) poinis out this problem: "We advise that asia resdll of the
stringent reguirements imposed by our USA correspondent D%mks nd other
banking partners, and in pariculal the requirements of the ; A Patriot Act
passed by tho United States Government, our Bank has be@‘d foredd to
discontinue providing banking services to offshore compan

As a result of the above, Nevis American Trust h:as moved y;!ué acgolint as set
forth below. ' i

i
i
i
!
|

i
]
I
i
! v
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Case 1:05-cr-00066-PLF  Document 145  Filed 09/08/2006 Page 1 of4
U.S. Departmeat of Justice

Kenneth L. Wainstein

United States Attorney

District of Columbia

Judiciary Center

555 Fowth 3t, NI,

Washingion, D.C. 20530

September 8, 2006
Michelle M. Peterson, Esq.
Assistant Federal Public Defender FILED
625 Indiana Avenue, N,W., Suite $50
Washington, D.C. 20004 SEP - 8 2006
Steven B, Fagell, Esq. ke, oo
Covington & Burling
1201 Pennsylvania Avenue, N.W.

Weshington, D.C. 20004

Re:  United States v. Walter Anderson 05-66 (PLF)
Dear Ms. Peterson and Mr. Fagell:

This letter sets forth the full end complete plea offer to your client, Walter C. Anderson.
This offer is by the Criminal Division of the United States Attomey's Office for the District of
Columbia and the Tax Division of the U.S. Department of Justice (the “Offices™) and is binding
upon both, Upon receipt, the executed letter will itself become the plea agreement. The terms of
the offer are as follows: :

1, Charges: Pursuant to Fed. R. Crim. P. 11(¢)(1)(C), Mr. Anderson agrees to
waive his right to a trial and to plead guilty to Counts V (Tax Bvasion for 1998), VI (Tax
Evasion for 1999) and X1 (D.C. Fraud for 1999) of the Indictment. It is understood that the
guilty plea will be based on a factual admission of guilt to the offenses charged and will be
entered in awordancewi\thkule 11 of the Federal Rules of Criminal Procedure.

2, Penalties an sments: Pursuant to Fed. R. Crim. P. 11(e)}(1)(C), the United
States and Mr, Anderson agreethat the maximum term of imprisonment will be ten years. Mr,
Anderson agrees that the court shall sentence Mr. Anderson after a consideration of the facnors
contained in 18 U.S.C. §3553(a), and the court is obligated to calculate and consider, but is not
bound by, the United States Sentencing Guidelines (2001). Mr. Anderson agrees that for
purposes of the calculation of a guideline sentence the tax loss in this matter exceeds $100
million, and that the offense involved sophisticated means. The government agrees thar Mr.
Anderson is entitled to a three Jevel reduction for acoeptance of responsibility. Mr, Andersen
also agrees to pay the special assessment of $200 within ten (10) days of sentencing by cashier's

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 129
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Case 1:05-cr-00066-PLF  Document 145  Filed 09/08/2006 Page2of4

check or certified check made payable to Clerk, United States District Court for the District of
Columbia,

3 Waiver of Rights: Federal Rule of Criminzl Procedure 11(f) and Federal Rué of
Evidence 410 limit the admissibility of statements made in the course of plea proceedings or plea
discussions in both civil and eriminal proceedings, if the guilty plea is later withdrawn. Mr.
Anderson expressly warrants that he has discussed these rules with his counsel and understands
them. Mr. Anderson voluntarily waives and gives up the rights enumerated in Federal Rule of
Criminal Procedure 11(f) and Federal Rule of Evidence 410. Mr. Anderson understands and
agrees that any statements that he makes in the course of its guilty plea or in connection with this
plea agreement are admissible against Mr. Anderson for any purpose in any :nmmal or civil
proceeding, if the guilty plea is subsequently withdrawn.

Mz, Anderson waives all defenses based on the stafute of limitations with respect to any
prosecution that is not time-barred on the date that this agreement is signed in the event that (1)
Mr. Anderson’s conviction is later vacated for any reason or (2) Mr. Anderson violates this
agreement. Mr. Anderson agrees that with respect to all charges referred to in the indictment, he
is not 2 “prevailing party” withing the meaning of the “Hyde Amendments,” Section 617, P.L;
105-119 (Nov. 26, 1997), and will not file any claim under that law. Mr. Anderson further agrees
not to file any claims under that law or claims of any other type against the Department of
Justice, or any components of the Department, including the U.S. Attorney’s Office, or against
the Treasury Department or any components of the department, inchuding the Internal Revenue
Service, or against any personnel of those departments and component offices or agencies, based
on the conduct during the investigation and prosecution of this case.

4. Restitution: Mr. Anderson agrees that the court may order restitution pursuant to
18 U.S.C. § 3572 and 16 D.C. Code § 711.

S.  Conrtis Not Bound: Mr. Anderson understands that this plea offer is contingent
upon acceptance by the Court. If the Court refuses to accept any provision of this plea
agrecment, neither party shall be bound by the provisions of the agreement, and Mr. Andersor
shall have the right to withdraw its plea pursuant to Fed. R. Crim. P. 11{c)(5).

6. Breach of Agreement: Mr. Anderson agrees that if be fails to comply with any of
the provisions of this plca agreement, makes false or misleading staternents before the Court,
comnrmits any further crimes, or attempts to withdraw the plea, the United States will bave the
right 1o characterize such conduct as a breach of this plea agreement. In the event of such a
breach, (a) the United States will be free from its obligations under the agreement and may take
whatever position it believes appropriate as to the sentence (for example, should your client
comunit any conduct after the date of this agreement — examples of which include but are not
limited to, obstruction of justice and false statements to law enforcement agents, the probation
office or the Court — the government is free under this agreement to seek an increase in
sentencing based on that post-agreement conduct); (b) Mr. Anderson will not have the right to
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Case 1:05-cr-00066-PLF  Document 145  Filed 09/08/2006 Page 3 of 4

withdraw the guilty plea; (c) Mr. Anderson shall be fully subject to criminal prosecution for any
other crimes which it has cominitted or might commit, if any, including perjury and obstruction
of justice; and (d) the United States will be free to use against Mr. Anderson, directly and
indirectly, in any criminal or civil proceeding any of the information or muaterials provided by it
pursuant to this agreement.

In the event of such breach, anysuchpmsecunons of Mr. Anderson pot time-barred by
the applicable statute of limitations on the date of the signing of this agreement may be
commenced against him in accordance with this paragraph, notwithstanding the running of the
applicable statute of limitations in the interval between now and the commencement of such
prosecutions. Mr. Andemson knowingly and voluntarily agrees to waive any and all defenses -
based on the statute of limitations for any prosecutions commenced pursuant to the pmmmns of
this paragraph.

7. Complete Agreement: No other agreements, promises, understandings, or
representations have been made by the parties or their counsel than those contained in writing
herein, nor will any such agreements, promises, understandings, or representations be made
unless cormrnitted to writing and signed by Mr. Anderson, the United States Attorney for the
District of Columbia, and the Department of Justice, Tax Division.

This agreement does not bind any federa), state, or local prosecuting authority :
other than the Offices, and does not prohibit the Offices from initiating or prosecuting any civil
or administrative proceedings directly or indirectly involving Mr. Anderson, including, but not:
limited to, proceedings by the Internal Revenue Service or the District of Columbia Office of Tax
and Revenue relating to potential civil tax lisbility.
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If the foregoing ferms and conditions are satisfactory, Mr. Anderson may indicate his
assent by signing the agreement in the space indicated below and returning the original to the
United States Attorney’s Office for the District of Columbia once it has been signed by Mr.
Anderson and his counsel.

Date: _Z[g[ﬁﬁ_ w L. "‘kvé‘"n- AK
Washington, D.C. 20530

Date: i l gz 06
(202) 514-686%
[/

) 7/ L2 m%

TRIAL ATTORNEY

U.S. Department of Jusjife

Tax Division, Criminal Enforcement Section
601 D Street, N.W.

Washington, D.C. 20530

Siglel
Date-ﬂ_‘l!____ %DERSON

EFENDANT

ASSIST, U.S. ATTORK
Frand & Public Corrupti
555 Fourth Street, NW.

On bekalf of Mir. Anderson , I haVe read this plea agreement and have discussed it with
him. M. Anderson does this voluntarily of his own free will, intend;ngﬁ be legally bound. No
threats have been made to Mr. Anderson and he is i gguiltyba/:,auseMr.Andmonisin

270 .

fact guilty of the o identified in paragrap|
pae: 7/ 0/06

Counsel for Walter C. Anderson

Date: jl\‘«tob ' &‘W

STEVEN 2 FAGELL
Coungel for Walter C. Anderson

TOTAL P.B5
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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

Holding a Criminal Term
Grand Jury Sworn in on October 31, 2003

UNITED STATES OF AMERICA : Criminal No. 05-66
: Grand Jury Original
v. :
H Violations:
WALTER ANDERSON, : 26 U.S.C. § 7212(a) (Corruptly
: Obstructing, Impeding, and
a’k/a : Impairing the Due Administration
Mark Roth, : of the Internal Revenue Laws);
: 26 U.S.C. § 7201 (Tax Evasion);
Defendant. : 22 D.C. Code § 3221(a)
: {Fraud in the First Degree).
N PLF F
ol b SUPERSEDING INDICTMENT ILED IN OPEN COURT
The Grand Jury charges: SEP 30 2005
At all times relevant to the Indictment: CLERK, U.S. DISTRICT ¢ OURT

DISTRICT OF COLUMBIA
INTRODUCTION

1. Defendant, WALTER ANDERSON (“ANDERSON"), was a citizen of the United States
and a resident of the District of Columbia;

2. According to the revenue laws of the United States, citizens of the United States were
obligated to pay taxes on their worldwide income.

3. According to the laws of the United States, citizens of the United States who controlled a
foreign corporation were required to pay income taxes on certain income of the foreign
corporation, Generally, United States citizen owners of the foreign corporation were
subject fo tax on investment type income of the foreign corporation.

4, The British Virgin Islands (“BVI), Jersey Channel Islands (“Jersey”), and the Republic

Permanent Subcoml vestigations

EXHIBIT #66 - FN 129
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of Panama (“Panama”), among others, were foreign countries that were commonly
referred to as “tax havens” because these countries afforded greater bank and commercial
secrecy than other countries, including the United States.
In these tax haven countries, corporate service companies existed to incorporate
International Business Corporations (“IBCs”). Under the laws of these tax haven
countries, IBCs were not required to pay taxes to the tax haven on income earned outside
_the borders of the tax haven.
In addition to filing required documentation with the tax haven governments, the
corporate service company could provide additional services for a fee. These services
included acting as the registered agent and a nominee director for the IBC. The nominee
director was the publicly registered director of the IBC and the only individual whose
name appeared in the public record associated with the IBC. It was understood that the
nominee director acted at the sole direction of the actual owner of the IBC, and did not
actually get involved in the day to day management of the IBC.
Under the laws of these foreign tax haven countries, corporate service companies were
not required to disclose the identity of the beneficial owner or the person who actually
benefitted from the IBC. Moreover, they were often prohibited from such disclosures.
The Internal Revenue Service (“IRS”), an agency within the United States Department of
the Treasury, was responsible for administering the federal revenue laws and regulations
regarding the ascertainment, computation, assessment, and collection of income taxes
owed to the United States. In particular, Vthe IRS was responsible for administering,

maintaining and reviewing, among other forms, the Form TD-F 90-22.1 (“Form TD-F”).
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The Form TD-F was a one page form, entitled Report of Foreign Bank and Financial
Accounts, on which a téxpayer was required to disclose foreign financial accounts with a
combined balance of more than $10,000 during any time in the tax year. Any United
States citizen with signatory authority or any financial interest in foreign financial
accounts with a combined balance of more than $10,000 was obligated to file the Form
TD-F by June 30 of the following calendar year. The government relied on these forms to
monitor offshore financial transactions and ensure compliance with United States laws.
Since 1962, the United States revenue laws specifically addressed the tax treatment of
foreign corporations, such as IBCs. Generally, United States citizens who were
shareholders of an entity known as a controlled foreign corporation (“CFC”) were
required to report foreign investment income and other kinds of foreign source business
income on their United States Individual Income Tax Returns.

A CFC was a foreign corporation in which more than 50% of its shares were owned by
United States shareholders. A United States shareholder was a United States citizen who
owned, either directly, indirectly or constructively, 10% or more of the CFC’s voting
stock. The United States shareholder was required to report his or her share of the CFC’s
investment type income on his United States Individual Income Tax Return. Such
income included interest, dividends and gains or losses on. stock transactions and was
commonly referred to as Subpart F Income.

A United States shareholder of a CFC was required to inform the IRS of a relationship
with the CFC by filing a Form 5471, entitled Information Return of United States Persons

with Respect to Certain Foreign Corporations. In addition, a Form 926, entitled Return
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by a United States Transferor of Property to a Foreign Corporation, was required to be
filed by a United States citizen who transferred certain property to foreign corporations.
On or about September 6, 1992, ANDERSON hired Arias, Fabrega & Fabrega Trust
Company (“Arias Fabrega”), a corporate service company located in the BV, to form
Gold & Appel Transfer, S.A. (“G&A”). According to the incorporating documents,

1,000 shares were authorized for issuance. Thereaﬁer, Anderson specifically directed

_Arias Fabrega to use a pre-existing “shelf” corporation to form G&A, an IBC, and to

issue only 10 shares of G&A stock. At ANDERSON’s direction, the stock was issued to
Icomnet S.A., another IBC previously formed by ANDERSON in the BVI. ANDERSON
granted himself an exclusive option to purchase the remaining 990 shares of G&A for a
total of $990.

On or about September 23, 1993, ANDERSON, using the alias Mark Roth, hired another
corporate service company, The Company Store, to form Iceberg Transport, S.A.
(“Iceberg”) in Panama. Iceberg was an IBC. ANDERSON directed that Iceberg’s stock be
issued as bearer shares, which were an unregistered form of stock certificates that did not
identify the owner. As its name implied, whoever had actual possession of the
corporation’s share certificates was deemed the owner of the stock. ANDERSON
directed The Company Store to send Iceberg’s bearer shares to a private mail box he
controlled in the Netherlands. ANDERSON had possession of Iceberg’s bearer shares in
March 2002.

In or about November 1993, ANDERSON made Iceberg the owner of G&A by

transferring Icomnet’s 10 shares of G&A to Iceberg. ANDERSON continued to hold the

4
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exclusive option to purchase the remaining 990 G&A shares. Thereafter, ANDERSON
represented that Iceberg owned G&A.

ANDERSON attempted to disguise his ownership of G&A and Iceberg by, among other
methods, using aliases, private mail boxes and nominee directors and officers, who took
all direction from ANDERSON and exercised no discretion of their own. In reality,

ANDERSON owned and controlled the affairs of these corporations, including having

. exclusive control over these corporations’ officers, directors, business records, bank and

brokerage accounts. ANDERSON directed all aspects of G&A and Iceberg through
broadly drafted powers of attorney.

Beginning in or about October 1992, and continuing through in or about July 1996,
ANDERSON transferred most of his personal holdings in three telecommunication
companies, Mid-Atlantic Telecom (“MAT”), Esprit Telecom (“Esprit”) and Telco
Communications Group (“Telco”), to G&A and Iceberg for little or no consideration.
After these transfers, each of these telecommunication corporations became dramatically
more valuable. Between 1995 and 1999, ANDERSON used the assets of G&A and
Iceberg, which included the profits realized from these three telecommunication
corporations, to invest in other business ventures. ANDERSON successfully generated
more than approximately $450,000,000 in earnings for G&A and Iceberg during this
period.

ANDERSON did not report these earnings, as was required by law, on his United States
and District of Columbia Individual Income Tax retumns for 1995 through 1999. Asa
result of tﬁis scheme, ANDERSON evaded more than $200,000,000 in federal and

District of Columbia income taxes.
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COUNT ONE
Corruptly Obstructing, Impeding, and Impairing the
Due Administration of the Internal Revenue Laws
Paragraphs 1 through 18 of this Indictment are hereby realleged and incorporated as if
fully set forth herein.

From in or about January 1987 through in or about at least March 2002, in the District of

Columbia and elsewhere, ANDERSON corruptly obstructed and impeded, and

endeavored to obstruct and impede, the due administration of the internal revenue laws.

through various means, by committing, among others, the acts described in paragraphs 21
through 36.

ANDERSON did not timely file his 1987, 1988, 1989, 1990, 1991, 1992, and 1993
United States Individual Income Tax Returns with the IRS despite earning sufficient
income to trigger his legal duty to file returns.

After repeated contacts by the IRS, ANDERSON filed delinquent reh#ns for these years,
but did not pay the taxes due and owing. ANDERSON also filed Amended 1988 and
1989 United States Individual Income Tax Returns and did not pay the amount of taxes
he reported he owed. ANDERSON refused to cooperate with the IRS in its efforts to
audit, assess and collect the taxes he owed for 1987 through 1993, and ANDERSON
obstructed the efforts of the IRS to locate his income and assets.

In or about September 1992, ANDERSON created G&A and Iceberg in tax haven
countries to conceal his assets from the IRS and obstruct efforts by the IRS to monitor his
financial transactions. ANDERSON transferred his personal holdings in MAT, Telco and
Esprit to G&A and Iceberg. ANDERSON concealed these transfers from his accountants.

As aresult, the accountants prepared, and ANDERSON filed, false United States
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Individual Income Tax Returns and failed to file Forms 926 and 5471 with the IRS.

For the tax years 1992 through 1999, ANDERSON lied to his accountants about his
ownership of G&A and Iceberg. As a result, the accountants prepared, and ANDERSON
filed, false United States Individual Income Tax Returns for these years that falsely failed
to include the net profits of G&A and Iceberg as income to ANDERSON.

In or about 1994, ANDERSON opened two bank accounts at Barclays Bank in Jersey.
He opened one account in the name of G&A (“the G&A account”). He opened another in
his own name (“the ANDERSON 1 account”). ANDERSON was the sole signatory on
both accounts. In the bank application for the ANDERSON 1 account, ANDERSON
falsely stated that he was a citizen of the Dominican Republic. In that application,
ANDERSON provided a mailing address in the Netherlands.

On or about February 4, 1997, ANDERSON purchased a high-interest account at
Barclays Bank in Jersey (“the ANDERSON 2 account”) by transferring funds from the
ANDERSON 1 account. He directed that account statements for the ANDERSON 2
account be sent to the Netherlands address.

For tax years 1994 through 1999, ANDERSON lied to his accountants about his control

over these foreign bank accounts. As a result, the accountants prepared, and

ANDERSON filed, false United States Individual Income Tax Returns for those years
that falsely omitted the Schedule B information relating to foreign bank accounts, and
ANDERSON failed to file Forms TD-F with the United States Department of the
Treasury, disclosing his interest and control in any of these foreign bank accounts.
From on or about November 6, 1995 through on or about November 11, 1996,
ANDERSON directed Esprit to deposit into the ANDERSON 1 account a total of

$250,000 carned by him. ANDERSON concealed these payments from his accountants.
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As a result, they prepared and ANDERSON filed false United States Individual Income
Tax Returns that omitted this income.

When he was being audited by the IRS during the period in or about April 1998 through
in or about September 1998, ANDERSON represented to accountant R.M. that the 1995
deductions he had claimed were for unreimbursed legal fees incurred in litigation, He
failed to disclose to accountant R.M. that most of those legal fees had been reimbursed to
ANDERSON in 1997. ANDERSON made these false and misleading representations
well knowing that R. M. would repeat them to the IRS during his represehtation of
ANDERSON in the audit. The reimbursement should have been reported as income on
ANDERSON’s 1997 United States Individual Income Tax Return. As a result of
ANDERSON’s misrepresentation, the IRS closed the audit without reviewing his 1997
United States Individual Income Tax Return.

On or about August 31, 1998, ANDERSON filed a 1997 United States Individual Income
Tax Return that falsely omitted the reimbursed legal expenses referred to in paragraph 29
as income. ANDERSON failed to pay that portion of taxes due and owing to the IRS on
that reimbursement.

After receiving notifications from the IRS of federal tax liens filed in the name of
ANDERSON, reflecting that he owed more than $390,000 for tax years 1987 through
1993, ANDERSON purchased real property with G&A funds and held the properties in
the name of corporate or trust entities created and controlled by him, in the names of
“TWCD,” “Red Tulip,” “Vaca Trust,” and “One World Properties,” to conceal his
ownership interests in these assets from the IRS.

In or about the Spring of 2001, ANDERSON agreed to sell the only District of Columbia

property that he held in his name, located at 2012 Wyoming Avenue, N.W. (“Wyoming
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Avenue Property”). To fraudulently obtain a release from an IRS lien against this
property, ANDERSON made false and misleading statements to his representatives, well
knowing that they would repeat these false and misleading statements to the IRS.
Specifically, in an attempt to mislead the IRS as to the value of its lien, ANDERSON
falsely stated that G&A still held a mortgage on the Wyoming Avenue Property. In or

about November 2001, ANDERSON caused his attorney to forward a check in the

__amount of $49,162 to the IRS, under the false pretense that the amount of $49,162

represented the full amount of proceeds from the sale available to satisfy the IRS lien
when, in fact, ANDERSON knew that the G&A mortgage on the Wyoming Avenue
Property had previously been satisfied. ANDERSON further caused his attorney to wire
transfer the balance of $140,542.69 to the G&A account at Barclays Bank, purportedly
satisfying a mortgage that ANDERSON knew no longer existed.

From on or about August 3, 1998, through on or about June 22, 2001, ANDERSON
caused to be filed United States Corporate Income Tax Returns for TWCD for the tax
years 1997 through 2000, which returns contained false and inconsistent statements
relating to the ownership of TWCD.

From on or about October 19, 2000, through on or about October 15, 2001, ANDERSON
caused to be filed United States Partnership Income Tax Returns for Red Tulip for the tax
years 1999 and 2000, which returns contained false and inconsistent statements relating to
the ownership of Red Tulip.

From in or about 1993, ANDERSON filed or caused to be filed false and misleading
forms with government agencies, including the United States Securities Exchange
Commission, United States Federal Trade Commission, and United States Department of

Justice insofar as he denied the ownership of G&A and Iceberg and misstated facts



1965

relating to the funding of G&A and Iceberg.
From on or about September 14, 1994, through on or about April 15, 2000, ANDERSON
falsely represented to the IRS that he was a resident of the State of Florida when, in fact,
ANDERSON did not reside there.

In violation of Title 26, United States Code, Section 7212(a).

COUNT TWO
Tax Evasion 1995

Paragraphs 1 through 18, 21 through 25, 27, 28, 31, 35, and 36 of this Indictment are

hereby realleged and incorporated as if fully set forth herein.

From on or about January 1, 1995, through on or about September 30, 1999, in the

District of Columbia and elsewhere, ANDERSON did willfully attempt to evade and

defeat 2 large part of the income tax due and owing by him to the United States for the tax

year 1995 by various means, including but not limited to the following:

a) filing and causing to be filed a false and fraudulent 1995 United States Individual
Income Tax Return, wherein he falsely stated that his total income was $15 6,323,
and that the total tax due and owing thereon was $27,194, whereas, as he then and
there well knew and believed, his total income was substantially greater than what
he reported and a substantial additional tax was due and owing to the United
States. Specifically, he failed to report the following additional items of income
in the following approximate amounts:

@) $1,045,952 Subpart F investment-type income from G&A;
(i) 875,000 bonus income from Esprit; and
(iif)  $337 interest income from Barclays Bank.

b) failing to notify the IRS, as required by law, on a Schedule B of the 1995 United

10
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States Individual Income Tax Return of his signature authority and control of the
G&A and ANDERSON 1 accounts at Barclays Bank;
failing to file the required Form TD-F, The Report of Foreign Bank and Financial
Accounts, with the Department of the Treasury, to report his control of the G&A
and ANDERSON 1 accounts at Barclay’s Bank;

operating his business affairs in a manner designed to conceal his ownership and

_control of G&A and Iceberg during tax year 1995, through various means,

including but not limited to the following:

@) directing nominees to create and sign documents of G&A and Iceberg;

(ii)  engaging corporate service centers to receive mail addressed to G&A and
Iceberg; and

(iii)  making or causing to be made false and fraudulent statements regarding
the ownership and control of G&A and Iceberg;

making and causing to be made a false and fraudulent statement to the IRS during

the audit relating to the unreimbursed business deductions he claimed on his 1995

Schedule A;

filing and causing to be filed false original and amended 1997 United States

Individual Income Tax Retumns, which omitted the reimbursement of the business

deductions claime& on his 1995 United States Individual Income Tax Return as

income.

In violation of Title 26, United States Code, Section 7201.

11
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COUNT THREE
Tax Evasion 1996

Paragraphs 1 through 18, 21 through 25, 27, 28, 31, 35, and 36 of this Indictment are

hereby realleged and incorporated as if fully set forth herein.

From on or about January 1, 1996, through on or about September 30, 1999, in the

District of Columbia and elsewhere, ANDERSON did willfully attempt to evade and

defeat a large part of the income tax due and owing by him to the United States for the tax

year 1996 by various means, including but not limited to the following:

a)

b)

<)

filing and causing to be filed a false and fraudulent 1996 United States Individual
Income Tax Return, wherein he falsely stated that his total income was $139,708,
and that the total tax due and owing thereon was $32,096, whereas, as he then and
there well knew and believed, his total income was substantially greater than what
he reported and a substantial additional tax was due and owing to the United
States. Specifically, he failed to report the following additional items of income
in the following approximate amounts:

@) $4,901,740 Subpart F investment-type income from G&A;

(i)  $175,000 bonus income from Esprit; and

(iii)  $1,102 interest income from Barclays Bank.

failing to notify the IRS, as required by law, on a Schedule B of the 1996 United
States Individual Income Tax Return of his signature authority and control of the
G&A and ANDERSON 1 accounts at Barclays Bank;

failing to file the required Form TD-F, The Report of Foreign Bank and Financial

12
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Account, with the Department of the Treasury to report his control of G&A and
ANDERSON 1 accounts at Barclays Bank;

d) failing to report on his Schedule D of his 1996 United States Individual Income
Tax Return that he transferred 220,000 shares in Esprit to G&A;

€) failing to file the required Form 926, Return by a United States Transferor of .
Property to a Foreign Corporation, disclosing that he transferred 220,000 shares in
Esprit to G&A;

H operating his business affairs in a manner designed to conceal his ownership and
control of G&A and Iceberg during tax year 1996, through various means,
including but not limited to the following:

@) directing nominees to create and sign documents of G&A and Iceberg;

(ii)  engaging corporate service centers to receive mail addressed to G& A and
Iceberg; and

(iii)  making or causing to be made false and fraudulent statements regarding
the ownership and control of G&A and Iceberg.

g) filing and causing to be filed a false 1996 Amended United States Individual
Income Tax Return, which omitted the additional items of income detailed in
subsection a(i)(ii} & (iii).

In violation of Title 26, United States Code, Section 7201.

COUNT FOUR
Tax Evasion 1997

40.  Paragraphs 1 through 18, 21 through 31, 35, and 36 of this Indictment are hereby

13
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realleged and incorporated as if fully set forth herein.

From on or about January 1, 1997, through on or about September 30, 1999, in the

District of Columbia and elsewhere, ANDERSON did willfully attempt to evade and

defeat a large part of the income tax due and owing by him to the United States for the tax

year 1997 by various means, including but not limited to the following:

a)

b)

)

filing and causing to be filed a false and fraudulent 1997 United States Individual

~ Income Tax Return, wherein he falsely stated that his total income was $251,396,

and that the total tax due and owing thereon was $51,514, whereas, as he then and

there well knew and believed, his total income was substantially greater than what

he reported and a substantial additional tax was due and owing to the United

States. Specifically, he failed to report the following additional items of income

in the following approximate amounts:

Q) $91,880,465 Subpart F investment-type income from G&A;

(i)  $10,879 wage income from Esprit;

(iii)  $11,349 interest income from Barclays Bank; and

(iv)  $232,106 in proceeds from a lawsuit, a substantial portion of which
represented reimbursement for legal expenses previously deducted on his
1995 United States Individual Income Tax Return.

failing to notify the IRS, as required by law, on a Schedule B of the 1997 United

States Individual Income Tax Return of his signature authority and control of the

G&A, ANDERSON 1 and ANDERSON 2 accounts at Barclays Bank;

failing to file the required Form TD-F, The Report of Foreign Bank and Financial

14
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Account, with the Department of the Treasury to report his control of G&A,
ANDERSON 1 and ANDERSON 2 accounts at Barclays Bank;

d) operating his business affairs in a manner designed to conceal his ownership and
control of G&A and Iceberg during tax year 1997, through various means,
including but not limited to the following:

@) directing nominees to create and sign documents of G&A;

(ii)  engaging corporate service centers to receive mail addressed to G&A and
Iceberg; and

(iii)  making or causing to be made false and fraudulent statements regarding
the ownership and control of G&A and Iceberg.

e) filing and causing to be filed a false 1997 Amended United States Individual
Income Tax Return, which omitted the additional items of income detailed in
subsection a(i)(ii)(iil) & (iv).

In violation of Title 26, United States Code, Section 7201.

COUNT FIVE
Tax Evasion 1998

Paragraphs 1 through 18, 21 through 31, 33, 35, and 36 of this Indictment are hereby
realleged and incorporated as if fully set fé»rth herein.

From on or about January 1, 1998, through on or about September 30, 1999, in the
District of Columbia and elsewhere, ANDERSON did willfully attempt to evade and
defeat a'large part of the income tax due and owing by him to the United States for the tax
year 1998 by various means, including but not limited to the following:

a) filing and causing to be filed a false and fraudulent 1998 United States Individual

15
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Income Tax Return, wherein he falsely stated that his total income was $67,939
and that the total tax due and owing thereon was $494, whereas, as he then and
there well knew and believed, his total income was substantially greater than what
he reported and a substantial additional tax was due and owing to the United
States. Specifically, he failed to report.the following additional items of income

in the following approximate amounts:

(D $126,303,951 Subpart F investment-type income from G&A; and

(i)  $24,760 interest income from Barclays Bank.

failing to notify the IRS, as required by law, on a Schedule B of the 1998 United

States Individual Income Tax Return of his signature authority and control of the

G&A, ANDERSON 1 and ANDERSON 2 accounts at Barclays Bank;

failing to file the required Form TD-F, The Report of Foreign Bank and Financial

Account, with the Department of the Treasury to report his control of G&A,

ANDERSON 1 and ANDERSON 2 accounts at Barclays Bank;

operating his business affairs in a manner designed to conceal his ownership and

control of G&A and Iceberg during tax year 1998, through various means,

including but not limited to the following:

@) directing nominees to create and sign documents of G&A and Iceberg;

(ii) engaging corporate service centers to receive mail addressed to G&A and
Iceberg; and

(iii) making‘or causing to be made false and frandulent statements regarding
the ownership and control of G&A and Iceberg;

In violation of Title 26, United States Code, Section 7201.

16
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COUNT SIX
Tax Evasion 1999

Paragraphs 1 through 18, 21 through 31, and 33 through 36 of this Indictment are hereby

realleged and incorporated as if fully set forth herein.

From on or about January 1, 1999, through on or about October 19, 2000, in the District

of Columbia and elsewhere, ANDERSON did willfully attempt to evade and defeat a

large part of the income tax due and owing by him to the United States for the tax year

a)

b)

©)

1999 by various means, including but not limited to the following:

filing and causing to be filed a false and fraudulent 1999 United States Individual
Income Tax Return, wherein he falsely stated that his total income was
$3,324,179, and that the total tax due and owing thereon was $458,370, whereas,
as he then well knew and believed, his total income was substantially greater than
what he reported and a substantial additional tax was due and owing to the United
States. Specifically, he failed to report the following additional items of income
in the following approximate amounts:

@) $238,561,316 Subpart F investment-type incpme from G&A;

(i)  $400,629 income from Esprit;

(iii)  $16,822 interest income from Barclays Bank; and

(iv)  $133,348 capital gain income;

failing to notify the IRS, as required by law, on a Schedule B of the 1999 United
States Individual Income Tax Return of his signature authority and control of the
G&A, ANDERSON 1 and ANDERSON 2 accounts at Barclays Bank;

failing to file the required Form TD-F, The Report of Foreign Bank and Financial

17
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Account, with the Department of the Treasury to report his control of G&A,
ANDERSON 1 and ANDERSON 2 accounts at Barclays Bank;

d) operating his business affairs in a manner designed to conceal his ownership and
control of G&A and Iceberg during tax year 1999, through various means,
including but not limited to the following:

(i) directing nominees to create and sign documents of G&A and Iceberg;

(ii). engaging corporate service centers to receive mail addressed to G&A and
Iceberg; and

(iii)  making or causing to be made false and fraudulent statements regarding
the ownership and control of G&A and Iceberg.

In violation of Title 26, United States Code, Section 7201.

COUNT SEVEN
Fraud in the First Degree
1995
Paragraphs 1 through 18, 21 through 25, 27, 28, 31, 35 and 36 of this Indictment are
hereby realleged and incorporated as if fully set forth herein.
Beginning on or about January 1, 1995, and continuing through on or about April 15,
1996, in the District of Columbia and elsewhere, ANDERSON engaged in a scheme and
systematic course of conduct with intent to defraud the District of Columbia and to obtain
for ANDERSON property of the District of Columbia by means of false and fraudulent
pretenses, representations and promises, and thereby obtained property of the Distric;: of

Columbia and caused the District of Columbia to lose property, consisting of District of

Columbia income taxes required by law to be paid by ANDERSON, in the approximate

18
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value of $100,000, by committing the following acts:

2)

b)

¢)

d

©)

failing to file a 1995 District of Columbia Individual Income Tax Return;

filing or causing to be filed a false 1995 United States Individual Income Tax

Retumn;

concealing and attempting to conceal from the District of Columbia his District of

Columbia residency by falsely alleging on his 1995 United States Individual

Income Tax Return that he was a resident of Florida;

lying to his employer and/or its payroll company that he had changed his

residency to Florida. Florida does not impose income taxés upon its residents. As

a result, the payroll company only withheld District of Columbia income taxes for

one pay period;

concealing from accountant R.D. income he had received as a resident of the

District of Columbia by failing to provide R.D. with the Form W-2, reflecting

District of Columbia wages and withholding, that was issued by the payroll

company;

operating his business affairs in a manner designed to conceal his ownership and

control of G&A and Iceberg during tax year 1995, through various means,

including but not limited to the following:

@) directing nominees to create and sign documents of G&A and Iceberg;

(ii)  engaging corporate service centers to receive mail addressed to G&A and
Iceberg; and

(iii)  making or causing to be made false and fraudulent statements regarding

the ownership and control of G&A and Iceberg.
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49,

1975

2) concealing his status as a resident of the District of Columbia from the District of
Columbia taxing authorities by various means, including but not limited to the
following:

@) failing to obtain a District of Columbia driver’s license as required by law;
(ii)  maintaining a Virginia driver’s license, which he obtained by falsely
representing that he was a resident of Virginia;
_(iii) _ failing to register his automobiles in the District of Columbia;
(iv)  registering his automobiles in Virginia by falsely representing that he, or
his business, resided in Virginia.
In violation of Title 22, District of Columbia Code, Section 3221(a).
COUNT EIGHT
Fraud in the First Degree
1996

Paragraphs 1 through 18, 21 through 25, 27, 28, 31, 35, and 36 of this Indictment are

hereby realleged and incorporated as if fully set forth herein.

Beginhing on or about January 1, 1996, and continuing through on or about April 15,

1997, in the District of Columbia and elsewhere, ANDERSON engaged in a scheme and

systematic course of conduct with intent to defraud the District of Columbia and to obtain

for ANDERSON property of the District of Columbia by means of false and frandulent
pretenses, representations and promises, and thereby obtained property of the District of

Columbia and caused the District of Columbia to lose property, consisting oi‘r District of

Columbia income taxes required by law to be paid by ANDERSON, in the approximate

value of $270,000, by committing the following acts:

a) failing to file a 1996 District of Columbia Individual Income Tax Return;
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b)

©)

d)

1976
filing or causing to be filed false original and Amended 1996 United States
Individual Income Tax Retumns;
concealing and attempting to conceal from the District of Columbia his District of
Columbia residency by falsely alleging on his original and Amended 1996 United
States Individual Income Tax Returns that he was a resident of Florida;
fraudulently causing his employer’s payroll company not to withhold any District
of Columbia income taxes from his salary;
operating his business affairs in a manner designed to conceal his ownership and
control of G&A and Iceberg during tax year 1996, through various means,
including but not limited to the following:
i) directing nominees to create and sign documents of G&A and Iceberg;
(i)  engaging corporate service centers to receive mail addressed to G&A and
Iceberg; and
(iii)  making or causing to be made false and fraudulent statements regarding
the ownership and control of G&A and Iceberg.
concealing his status as a resident of the District of Columbia from the District of
Columbia taxing authorities by various means, including but not limited to the
following:
@) failing to obtain a District of Columbia driver’s license as required by law;
(i)  maintaining a Virginia driver’s license, which he obtained by falsely
representing that he was a resident of Virginia;
(i)  failing to register his automobiles in District of Columbia;

(iv)  registering his automobiles in Virginia by falsely representing that he, or
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his business, resided in Virginia.
In violation of Title 22, District of Columbia Code, Section 3221(a).
COUNT NINE
Fraud in the First Degree
1997

50.  Paragraphs 1 through 18, 21 through 31, 35, and 36 of this Indictment are hereby
realleged and incorporated as if fully set forth herein.

51.  Beginning on or about January 1, 1997, and continuing through on or about April 15,
1998, in the District of Columbia and elsewhere, ANDERSON engaged in a scheme and
systematic course of conduct with intent to defraud the District of Columbia and to obtain
for ANDERSON property of the District of Columbia by means of false and fraudulent
pretenses, representations and promises, and thereby obtained property of the District of
Columbia and caused the District of Columbia to lose property, consisting of District of
Columbia income taxes required by law to be paid by ANDERSON, in the approximate
value of $8,000,000 by committing the following acts:

a) failing to file a 1997 District of Columbia Individual Income Tax Return;

b) filing or causing to be filed false original and Amended 1997 United States
Individual Income Tax Returns;

<) concealing and attempting to conceal from the District of Columbia his District of
Columbia residency by falsely alleging on his original and Amended 1997 United
States Individual Income Tax Returns that he was a resident of Florida;

d) filing or causing to be filed a 1997 Florida Intangible Tax Retum listing a Florida
post office box as his residence;

e) fraudulently causing his employer’s payroll company not to withhold any District
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of Columbia income taxes from his salary;

f) operating his business affairs in a manner designed to conceal his ownership and
control of G&A and Iceberg during tax year 1997, through various means,
including but not limited to the following:

@) directing nominees to create and sign documents of G&A;

(i)  engaging corporate service centers to receive mail addressed to G&A and
Tceberg; and

(iii)  making or causing to be made false and fraudulent statements regarding
the ownership and control of G&A and Iceberg; and

2) concealing his status as a resident of the District of Columbia from the District of
Columbia taxing authorities by various means, including but not limited to the
following:

@) failing to obtain a District of Columbia driver’s license as required by law;
(ii)  maintaining a Virginia driver’s license which he obtained by falsely

representing that he was a resident of Virginia;
(iii)  failing to register his automobiles in the District of Columbia; and
(iv)  registering his automobiles in Virginia by falsely representing that he, or

his business, resided in Virginia.
In violation of Title 22, District of Columbia Code, Section 3221(a).

COUNT TEN
Fraud in the First Degree
1998
52.  Paragraphs 1 through 18, 21 through 31, 33, 35, and 36 of this Indictment are hereby

realleged and incorporated as if fully set forth herein.
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1979

Beginning on or about January 1, 1998, and continuing through on or about April 15,

1599, in the District of Columbia and elsewhere, ANDERSON engaged in a scheme and

systematic course of conduct with intent to defraud the District of Columbia and to obtain

for ANDERSON property of the District of Columbia by means of false and frandulent

pretenses, representations and promises, and thereby obtained property of the District of

Columbia and caused the District of Columbia to lose property, consisting of District of

Columbia income taxes required by law to be paid by ANDERSON, in the approximate

value of $10,000,000, by committing the following acts:

2)
b)

)

9

€)

failing to file a 1998 District of Columbia Individual Income Tax Return;

filing or causing to be filed a false 1998 United States Individual Income Tax

Return;

concealing and attempting to conceal from the District of Columbia his District of

Columbia residency by falsely alleging on his 1998 United States Individual

Income Tax Return that he was a resident of Florida;

filing or causing to be filed a 1998 Florida Intangible Tax Return listing a Florida

post office box as his residence;

operating his business affairs in a manner designed to conceal his ownership and

control of G&A and Iceberg during tax year 1998, through various means,

including but not limited to the following:

() directing nominees to create and sign documents of G&A and Iceberg;

(i)  engaging corporate service centers to receive mail addressed to G&A and
Iccberg; and

(iii)  making or causing to be made false and fraudulent statements regarding

the ownership and control of G&A and Icéberg;
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55.

1980

D concealing his status as a resident of the District of Columbia from the District of
Columbia taxing authorities by various means, including but not limited to the
following:

@) failing to obtain a District of Columbia driver’s license as required by law;
(ii)  maintaining a Virginia driver’s license, which he obtained by falsely

representing that he was a resident of Virginia;

(it} failing to register his automobiles in the District of Columbia; and

(iv)  registering his automobiles in Virginia by falsely representing that he, or

his business, resided in Virginia.
In violation of Title 22, District of Columbia Code, Section 3221(a).

COUNT ELEVEN
Fraud in the First Degree
1999

Paragraphs 1 through 18, 21 through 31, and 33 through 36 of this Indictment are hereby

realleged and incorporated as if fully set forth herein.

Beginning on or about January 1, 1999, and continuing through on or about October 23,

2000, in the District of Columbia and elsewhere, ANDERSON engaged in a scheme and

systematic course of conduct with intent to defraud the District of Columbia and to obtain

for ANDERSON property of the District of Columbia by means of false and fraudulent
pretenses, representations and promises, and thereby obtained property of the District of

Columbia and caused the District of Columbia to lose property, consisting of District of

Columbia income taxes required by law to be paid by ANDERSON, in the approximate

value of $22,000,000, by committing the following acts:

a) filing and causing to be filed a false and frandulent 1999 District of Columbia

Individual Income Tax Return, wherein he falsely stated that his District of
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b)

<)

1981
Columbia adjusted gross income was $3,324,179 and that the total tax due and
owing thereon was $218,235 whereas, as he then and there well knew and
believed, that his District of Columbia adjusted gross income was substantially
greater than what he reported and that a substantial additional tax was due and
owing to the District of Columbia. Specifically, he failed to report the following

additional items of income in the approximate amount of:

(@) $238,561,316 Subpart F investment-type income from G&A;

(i) $400,629 income from Esprit;

(iii)  $16,821 interest income from Barclays Bank; and

(iv)  $133,348 capital gain income;

filing or causing to be filed a false 1999 United States Individual Income Tax

Return; and

operating his business affairs in a manner designed to conceal his ownership and

control of G&A and Iceberg during tax year 1999 through various means,

including but not limited to the following:

6})] directing nominees to create and sign documents of G&A and Iceberg;

(ii)  engaging corporate service centers to receive mail addressed to G&A and
Iceberg; and

(iii)  making or causing to be made false and fraudulent statements regarding
the ownership and control of G&A and Iceberg.

In violation of Title 22, District of Columbia Code, Section 3221(a).
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57.

58.

1982

COUNT TWELVE
Fraud in the First Degree
Use Tax
Paragraphs 1 through 18, 21 through 31, and 33 through 36 of this Indictment are hercby
realleged and incorporated as if fully set forth herein.

A “use tax” was due in the District of Columbia when a purchase was made of taxable

merchandise or services for use, storage or consumption within the District of Columbia,

_ from a seller located outside the District of Columbia, where the buyer was not charged

any District of Columbia or other state sales tax on the purchase outside of the District of
Columbia. The buyer was required to file an use tax return with the District of Columbia
reflecting the purchase and to pay the tax due.

Beginning on or about January 1997 and continuing through on or about April 15, 2001,
in the District of Columbia and elsewhere, ANDERSON engaged in a scheme and
systematic course of conduct with intent to defraud the District of Columbia and to obtain
for ANDERSON property of the District of Columbia by means of false and frandulent
pretenses, representations and promises, and thereby obtained property of the District of
Columbia and caused the District of Columbia to lose property, consisting of District of
Columbia use tax required by law to be paid by the defendant in the approximate amount
of more than $250,000 for property purchased outside of the District of Columbia and
used, stored, or consumed inside the District of Columbia. As part on this scheme and
systematic course of conduct, ANDERSON, at times, had certain purchases shippedto a
Virginia address in order to avoid having out-of-state merchants charge appropriate taxes.
Also, ANDERSON failed to file any use tax return and pay the use tax to the District of
Columbia for the following purchases:

a) 18k gold Bvlgari bracelet, purchased on or about December 5, 1997, in New York
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b)

©)

d)

g)

h)

i)

i)

k)

1983

for approximately $10,600;

two statues of bronze panthers, purchased on or about April 14, 1998, from
Asprey in London for approximately $54,633;

wine cooling unit, purchased on or about May 16, 1998, from International Wine
Accessories in Texas for approximately $1,845;

Rene Magritte painting entitled “La Peine Perdu,” purchased on or about
November 27, 1998, from Christie’s Auction House in New York for
approximately $1,212,500;

Rene Magritte painting entitled “A 1a Rencontre du Plaisir,” purchased on or
about November 27, 1998, from Christie’s Auction House in New York for
approximately $442,500;

Paul Delvaux painting entitled “Douce Nuit,” purchased on or about November
27, 1998, purchased from Christie’s Auction House in New York for $662,500;
Antoni Tapies landscape painting, purchased on or about December 15, 1998,
from Christie’s Auction House in London for approximately $163,362;

Antonio Saura painting entitled “Rubiloba,”‘purchased on or about December 15,
1998, from Christie’s Auction House in London for approximately $145,380;
Salvador Dali painting entitled “Le Bateau Echoue,” purchas‘ed on or about
December 15, 1998, from Christie’s Auction House in London for approximately
$516,618;

Rene Magritte painted wine bottle entitled “Paysage au Clair de Lune,” purchased

on or about November 15, 1999, from Christie’s Auction House in New York for

- approximately $112,500;

Giorgio de Chirico painting entitled “Piazza d’Italia,” purchased on or about
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December 21, 1999, from Christie’s Auction House in London for approximately
$82,204;

D wine racks, purchased on or about April 21, 1999, from International Wine
Accessories in Texas for approximately $2,844;

m)  fine wines, purchased on or about June 29, 2000, from Christie’s Auction House
in London for approximately $47,101; and

m Paul Delvaux painting entitled “Rosine,” purchased on or about July 19, 2000,

from American-European Art Associates, Inc. in New York for approximately
$1,000,000.

In violation of Title 22, District of Columbia Code, Section 3221(a).

A True Bill
WA

Foreperson

Konndn, . \enmiein \STR

Attorney for the United States
in and for the District of Columbia
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AFFIDAVIT IN SUPPORT OF GOVERNMENT'S MOTION TO ORDER WALTER C.
ANDERSON TO COMPLY WITH GRAND JURY SUBPOENAS OR SHOW CAUSE
WHY HE SHOULD NOT BE HELD IN CONTEMPT

I, Matthew I, Kutz, after being duly s%lofn, do depose and state:

1. Tam a Special Agent of the Internal Revenue Service (IRS) assigned to the
Baltimore Field Office, Washington, D.C. post of duty. I have been employed by the IRS} asa
Special Agent for over six years. Since that time, I have received training in general law
enforcement and conducting criminal financial investigations, and I have participated in several
criminal investi gations to include violations related to income tax fraud, conspiracy, and
violations of the Bank Secrecy Act. I am currently assigned to a group within the IRS, which
has investigative jurisdiction over financial investigations of alleged tax fraud and money
laundering related to crimes in the Baltimore-Washington, D.C., Metropolitan areas. 1am the
lead agent, assisting the United States Attorriey’s Office for the District of Columbia, in the
grand jury investigation J{n’co allegations that Walter C. Anderson (“Anderson”j attempted to
evade in E_:xcess of $100 million in income taxes that were dye and owing to the United States of
America, in violation of 26 U.S.C: Section 7_201.

2. Based on your Affiant’s traim;ng and experience, }bur Affiant understands that
individuals engaging in financial crimes vﬁu oftentimes éstablish offshore accounts and entities
inknown tax havens to conceal the proceeds, income, or their involvement in financial crimes.
Acco.rding to IRS training material, a “tax haven” is a country that includes, among other itemis,
fhe foﬂowing characteristics: little or no income tax, bank and/or commercial secrecy,
international banking facilities, and no currency controls. Examples of tax havens cited m the

material include: the British Virgin Islands, Panama, Cyprus, Bahamas, the Cayman Islands, and
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Jersey, the Channel Islands. Your Affiant further understands individuals engaging in financial
orimes will purposefully establish offshore entities and accounts in tax havens to capitalize on
strict banking or commercial secrecy to avoid detection by U.S. law enforcement authorities.
They will many times create a layered “daisy chain” structure of offshore entities, supplemented
by the use of nominees and “bearer shares,” to thwart U.S. law enforcement authorities from
determining the ti@g, nature, and circpmstances of financial transactions or the beneficial
ownership of the entities. A “bearer share” is a stock certificate that does not contain the name
of the owner, but is literally ovmed by the bearer. When people associated with the entity are
questioned relating to the ownership, théy will claim that they do not know who owns the
corporation. The use of these structured offshore entities by U.S. taxpayers complicates the
Internal Revenue Service’s ability to adeqﬁately detect, audit, examine or investigate
tranSactiéns that give rise to taxable income.

3. Your Affiant has personally been involved with the investigation of Walter
Anderson (“Anderson”), regarding his ﬁse of Gold & Appel Transfer, S.A., (“Gold & Appel”), a
British Virgin Island corporation, to effect a sophisticated tax evasion scheme resplﬁng in more
than $1 06 million in revenue loss to the United States government. It appears from the evidence
that Anderson formed-Gold & Appel at approxﬁnately the same time he was abouit to realize a_
significant economi;: %Nindfall. Tak:ir-lg advantage of the &eregulation of the telephone industry,
Anderson, in 1984, formed his own regional long distance company iu the Washington, D.C.
Metropolitan area, known as Mid-Aﬂgntic Telecom (“MAT*). Anderson w4s the principal
shareholder and served as its President. In the summer of 1992, Anderson began merger

negotiations with a larger publicly traded long distance company, Rochester Telephone
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Company (“RTC”). Based upon Anderson’s investmenﬁ in MAT, he stood to realize
approximately 7 million dollars if this merger was consummated as negotiated.

4. Anderson, however, already had problems with the IRS. For the tax years 1987
through and including 1991, Anderson had failed to file federal income tax returns with the IRS
even though he was legally obligated to do so. IRS records reveal that he was uoﬁﬁed by the
IRS on numerous occasions regarding his failure to file these fetums. Your Affiant believes that
Anderson was fully aware that the IRS had the legal authority to seize his property in paymen\.t of
the taxes thét he owed, which could include the assets he was about to receive from RTC in the
merger transaction. 4

5. Right before the RTC/MAT merger agreement was finalized,” Anderson instructed
the corporate Secretary of MAT to transfer most of his ownership in MAT to Gold & Appel.
Then, in September 1993, several days before the n'ncrger closed, Anderson formed another
offshore entity in Panama by the name of Iceberg Transport, S.A. (“Teeberg™). Anderson
instructed the formation agent to form Iceberg as a bearer corporation. Anderson then arranged
for Gold & Appel to become a wholly owned subsidiary of Téebérg by direcﬁﬁg the nominee
director of Gold & Appel to issue ten shares to Iceberg. Because it was unknown who héld
Iceberg’s bearer shares, it was impossible to identify the ultimate beneficial owners of Gold &
Appel. Indeed, Anderson on many occasions, including under oath in court proceedings,
claimed that he did not know who the ultimate beneficial owners were.

6. Anderson also instructed Gold & Appei’s nominee directozi to grant Ande’rsqu an
exclusive option to purchase the remaining 990 shares of Gold & Appel. Accordingly, no one

other than Anderson could own these 990 shares. Since there is no evidence that Anderson ever
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exercised this option or transferred it to someone else, the mystery behind the ownership of Gold
& Appel remained with the holder of Iceberg’s bearer shares.

‘7, After forming this two layered corporate structure and capitalizing it with the
monies he realized from the RTC/MAT merger, Anderson began operating és‘the “fund
manager” of Gold & Appel. He opened bank and brokerage accounts to conduct hundreds of
stock transactions, in privately and publicly held companies in the U.S. and abroad. Two of
these companies, Telco Communications Group Inc. (“Telco”) and Esprit Telecom (“Esprit”), he
had founded with other business associates. Although his initial investments were made in his
individual name, Anderson simsilarly arranged for most of these shares to be tra.nusfarrcd to Gold
& Appel for minimal consideration.

8. In 1996, Telco, a Virginia corporation, made its initial public offering. Millions
of shares of common stock were sold on the NASDAQ Stock exchange at $14 per share. As a
result, Anderson’s original $250,000 investment, which he had transferred to Gold & Appel,
increased in value to approximately $90 million. The following year, in June 1997, Telco
merged with a larger public éelephone company, Excel Communications. According to the terms
of the merger, Gold & Appel received $96 million worth of Excel shares and $90 miltion in
cash.

9. I early 1997, Esprit, a Europeaﬁ based telgphone company, made its first public
offering in Europe ‘éud the U.S. As aresult, Anderson’s share holdings in Esprit, which he
transferred Gold & Appel, increased in value to approximateiy $26.5 million. In March 1999,

Esprit ultimately consummated a merger with a Mclean, Virginia based telephoné company,
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Global Telesystems; Inc. ("GTS”). Gold & Appel received shares in GTS valued at
approximately $200 million.

10. Andérson reinvested the monies realized in these three companies in other
business ventures. Between 1995 and 1999, Anderson directed the investment of several
hundred million dollars in the name of Gold & Appel. In conjungtion with Gold & Appel’s
investments, Gold & Appel received directorships for many of these companies. Anderson
seﬁed on theA Boards of these companies. In addition to these éecurities transactions, Anders‘on
used moﬁies from Gold & Appel’s account to make substantial personal expenditures, including
two Washington, D.C. residences for himself, four residénces for his female companions, an
eipensive airplane, and original works of valuable art.

11.  Asa US citizen, Anderson is obligated to pay taxes on worldwide income,
including income generated by a Control Foreign Corporation (“CFC”). A CFC is a foreign
entity of which more than 50 percent of the total stock is owned by U.S. shareholders. A U.S.
shareholder is one who owns, either directly, indirectly or constructively, 10 percent or more of
the total voting power of the foreign corporation’s voting stock. Ifthe foreign corporation is a
CFC, all investment income earned, whether distributed or not, is aﬂocated to each of the U.S.
shareholders by the amount of stock owned, directly or indirectly, by him. The Internal
Revenue Code (“IRC”) provides that this amount should be reported on a U.S., citizen’s
individual income tax retarn, a Form 1040, and any resulting tax due and owing should be paid.

12.  Not surprisingly, Anderson did not report Gold & Appel’s egming on his income
tax returns for ;he years 1995 through and including 1999. The accountants, who prepared these

returns, specifically asked Anderson whether Gold & Appel was a CFC. Anderson always
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Global Telesystems, Inc. ("GTS”). Gold & Appel received shares in GTS valued at
approximately $200 million.

10. Andérson reinvested the monies realized in these three companies in other
business ventures. Between 1995 and 1999, Anderson directed the investment of several
hundred million dollars in the name of Gold & Appel. In conjunqtion with Gold & Appel’s
investments, Gold & Appel received directorships for many of these companies. Anderson
seﬁed on thev Boards of these companies; In addition to these éecurities transactions, Anderéon
‘used monies from Gold & Appel’s account to make substantial personal expenditures, including
two Washington, D.C. residences for himself, four residclnces for his female companions, an
eipensive airplane, and original works of valuable art,

11. Asa US citizen, Anderson is obligated to pay taxes on worldwide income,
including income generated by a Control Foreign Corporation (“CFC”). A CFC is a foreign
entity of which more than 50 percent of the total stock is owned by U.S. sharcholders. A U.S.
sharcholder is one who owns, either directly, indirectly or constructively, 10 percent or more of
the total voting power of the fore.ign corporation’s voting stock. If the foreign corporation is a
CFC, all investment income earned, whether distributed or not, is aﬁocated to each of the U.S.
shareholders by the amount of stock owned, directly or ;ndirectly, by him. The Internal
Revenue Code (“IRC”) provides that this amount should be reported on a U.S. citizen’s
individual income tax return, a Form 1040, and any resulting tax due and owing should be paid.

12.  Not surprisingly, Anderson did not report Gold & Appel’s eg.ming on his income
tax returns for the years 1995 through and including 1999. The accountants, who prepared these

returns, specifically asked Anderson whether Gold & Appel was a CFC. Anderson always
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provided answers indicating that Gold & Appel and Iceberg were not CFCs. Evidence
subsequently seized by the government from Anderson’s residence, including several books on
the subject, demonstrate& that he was adequately versed in this section of the Internal Revenue
Code.

13.  Then, in March 2002, the government seized from Anderson’s D.C. office and
residence, all of the bearer shares of Iceberg. By virtue of his posseésion of these share
cértiﬁcates, Anderson is deemed to be the owner of Iceberg. It also app‘aears that he has always
been in possession of these certificates. Correspondence from the formation agent for Iceberg
and records from the Netherlands® government confirmed that these stock certificates were
mailed to Anderson upon Iceberg’s formation, in September 1993. The government also seized
Iceberg’s Minute Book, which contained an undated handwritten entry, granting an exclusive
optien to purchase 99% of the shares of Icsherg 'to Anderson’s mother, Beverly A. Heinle, for a
mere $9,900. The option was valid until November 1, 2062. In July 2002, Mrs. Heinle told your
Affiant that she did not know what Iceberg was or that she had this option to purchase these
shares. As stated above with respect to Gold & Appel, by granting this exclusive option to his
mother, Anderson assured that no one else could own those shares. Therefore, the only possible
owner of Iceberg is Anderson — the bearer of the shares. As the owner of Iceberg, Anderson is
the only possible ownér of Gold & Appel.

14. 4 After these searches, Anderson’s attorneys moved-to unseal your Affiant’s
Affidavit in support éf the warrants. Your Affiant sub,seque‘ntly seized from Anderson’s trash a

document that purports to be his personal assessment of the accuracy of the Affidavit and the
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Management Limited in the Cayman Islands to manage the Smaller World Trust with an
intention of forming a Cayman Islands’ trust using the same name. It is still unclear to your
Affiant whether Anderson actually succeeded in forming a Smaller World Trust in either the
BVIor the Cayman Islands.

18.  Based upon Anderson’s actions, your Affiant believed that he was attempting to
obstruct the grand Jury investigation and further impede tﬂe IRS’s ‘abilit)? to assess and collect
the taxes due and owing. Accordingly, your Afﬁént presented an.affidavit to Magistrate Judge
Alan Kay, seeking additional search warrants for Anderson’s residence, storage facility and
newly leased office space. On November 7, 2003, IRS Special Agents executed these search
warrants.

19.  Found in Anderson’s office was a trust document for the Smaller World Trust.
Yet, tﬁe qocumest was redacted fo conceal the identity of the trust settlor and the date when the
trust was created. Anderson, however, is identified as the “initial protector” and “protector” of
the trust, who has the power to appoint the trustee. I;urthermore, Section 7.2 of the trust
document states that Anderson “is the party most familiar with the true and actual intentionis and
Purposes of the Trust.” Moreover, Section 7.7 of the trust document provides the protector with
“the right to all current information on all Trust matters including but not limited t6 all:
accounts, corporate records, correspondence, legal action pending on behalf or against trust
interests.”

20. It appears that after the November 2003 search; Anderson contacted another

formation agent, Sovereign Management Services, in Panama, to form an entity known as the
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CHARTERED

June 23, 1993

Board of Directors
Mid Atlantic Telecom, Inc.

Re: Certain Tax Consequences to Shareholders
Resulting from the Proposed Merger with
Rochester Subsidiary Twenty-Five Inc.

Gentlemen:

You have requested our opinion regarding certain Federal
income tax aspects of a proposed merger of Rochester Subsidiary
Twenty-Five Inc. ("Subsidiary™), a newly-formed, wholly-owned
subsidiary of Rochester Telephone Corporation {"Rochester"), with
and into Mid Atlantic Telecom, Inc. ("Mid Atlantic®). We have
acted as special tax counsel solely to Mid Atlantic in connection
with this opinion. We are not counsel to any of the individual
shareholders of Mid Atlantic. A description of the merger is set
forth in the Registration Statement on Form S-4 filed by
Rochester with the Securities and Exchange Commission (the
PRegistration Statement").

The tax issues discussed herein are whether the exchange of
Mid Atlantic common stock for Rochester common stock will be a
taxable transaction for shareholders, what basis such
shareholders will have in the Rochester common stock received,
and when the holding period for capital gains purposes will be
deened to commence with respect to Rochester common stock
received.

In connection with this opinion, we have examined and are
familiar with originals or copies, certified or otherwise
jdentified to our satisfaction of: (a) The Agreement and Plan
of Merger dated as of December 31, 1992 by and among Mid
Atlantic, Subsidiary and Rochester; (b) the Agreement with
respect to a Merger of Rochester Subsidiary Twenty-Five Inc. into
Mid Atlantic, Telecom Inc. dated December 31, 1992 by and among
Rochester, Mid Atlantic, Subsidiary, Gold & Appel Transfer, S.A.
("Gold & Appel™) and Walter Anderson ("Anderson®) and {c) the
Pre-Closing Amendment to Agreement with Respect to a Merger
effective as of March 18, 1993 by and among Rochester,
Subsidiary, Mid Atlantic, Gold & Appel, Anderson, Donald A.
Burns, Jr., Gail W. Furman, Kris Weimerskirch and Zane D. Showker
(all of the foregoing referred to as the “Agreements").
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We have relied on the representations and warranties set
forth in such documents. We have also obtained an Officers’
Certificate ("Certificate®) from Anderson and Donald A. Burns,
Jr. with respect to the factual matters relevant to this opinion,
and have relied upon such certificate in connection herewith.

This opinion is based solely upon our review of the
Agreements and contingent upon the truth and accuracy of all
representations set forth herein. We have undertaken no
independent investigation to ensure the truth and accuracy of
such representations.

SUMMARY OF FACTS

Following is a summary of facts regarding issues which you
have asked to opine:

Pursuant to the Agreements, on the Effective Date (as
defined in the Agreements), Subsidiary will merge into Mid
Atlantic (the "Merger"). The Merger is governed by the State
laws of Virginia and, in connection therewith, all assets and
liabilities of Subsidiary will transfer to Mid Atlantic.
Pursuant to the Merger, each outstanding share of $.01 par value
common stock of Mid Atlantic will be exchanged for a pro rata
share of the number of shares of fully paid and non-assessable
$1.00 par value common stock of Rochester, as determined by
dividing the purchase price (as provided for in the Agreements)
by the average closing price of Rochester common stock on the
composite tape at the New York Stock Exchange for the five
trading days ending two business days prior to the consummation
of the Merger, then dividing the quotient by 998,508, the number
of shares of Mid Atlantic authorized, issued and outstanding.
The purchase price is generally equal to $6,690,000 less
specified debt, but may be adjusted downward pursuant to a
formula set forth in the Agreements. Mid Atlantic shareholders
who disgsent from the Merger will have the right to obtain payment
of the fair value of their shares of the company in accordance
with the procedures of Section 13.1-729 to 13.1-741 of the
virginia Stock Corporation aAct.

Each holder of Mid Atlantic stock outstanding immediately
prior to the Merger will be entitled to an additional
distribution of Rochester common stock (the "Additional
Consideration™} calculated pursuant to a formula set forth in the
Agreements to be determined by approximately March 1, 1994, up to
an aggregate maximum of $3,375,000 in additional consideration.
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Based on the Certificate, we understand that Gold & Appel is
the legal owner of 684,680 shares of Mid Atlantic; that such
shares were acguired by Gold & Appel on September 2, 1992 from
Anderson pursuant to an exercise of an option granted by Anderson
in an option Agreement (the "Option Agreement”) entered into
between Gold & Appel and Anderson on December 2, 1991 as amended
December 22, 1991; and that Anderson has a power of attorney (the
"power of Attorney"™) to manage all of the affairs of Gold & Appel
and an option (the "anderson Option®) to acquire for a nominal
price substantially all of the outstanding stock of Cold & Appel.

In connection with the foregoing, in the Agreements, Mid
Atlantic, Gold & Appel and Anderson have made the following
representations:

1. Immediately following the Merger, Mid Atlantic will
hold at least ninety percent (90%) of the fair market value of
its net assets and at least seventy percent (70%) of the fair
market value of its gross assets held prior to the Merger. For
purposes of the 90 percent and 70 percent tests described herein,
the following shall be taken into account as assets of Mid
Atlantic held immediately prior to the Merger: (i) the expenses
of the Merger transaction to be paid by Mid Atlantic; (ii) all
dividends (other than regular, normal dividends) and other
extraordinary distributions to shareholders and redemptions of
stock by Mid Atlantic made within the three (3) years immediately
preceding the Merger; (iii) all payments to shareholders of Mid
Atlantic who dissent from the Merger under the applicable state
law; and (iv) payments to shareholders of Mid Atlantic in lieu of
fractional shares,

2. There is no plan or intention by Mid Atlantic, Gold &
Appel or Anderson, and such persons and entities are not aware of
any plan or intention on the part of other shareholders of Mid
Atlantic, to sell, exchange or otherwise dispose of a number of
shares of Rochester shares received in the Merger that would
reduce the ownership of Rochester common stock by the former
owners of the Mid Atlantic common stock to a number of shares
having, in the aggregate, a value of less than fifty percent
(50%) of the aggregate value of the outstanding Mid Atlantic
common stock immediately prior to the Merger. For purposes of
applying the test described above, the following shall be treated
as outstanding stock of Mid Atlantic as of the effective date of
the Merger: (a) the shares of Mid Atlantic common stock held
either pr;or or subsequent to the Merger which are sold, redeemed
or otherwise disposed of as part of the Merger; (b) any shares of
Mid Atlantic common stock acquired for cash in lieu of issuing
fractional shares; (c) any shares of Mid Atlantic common stock
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exchanged for cash or property; and (d) any shares surrendered in
exchange for payments to dissenting shareholders to the Merger.

3. Gold & Appel and Anderson intend to use the Rochester
common stock they receive pursuant to the Merger as collateral
for a loan immediately after the closing, Under the terms of a
security agreement, Gold & Appel and Anderson will retain all
legal rights to the Rochester common stock, such as the right to
receive dividends and the right to vote the Rochester common
stock. Additionally, Gold & Appel and Anderson intend to repay
the loan and will be personally liable for the borrowing, and the
value of the Rochester common stock at the time the lcan is made
will exceed the amount of the loan by twenty percent (20%).

4. The fair market value of the Rochester common stock to
be received by each holder of Mid Atlantic common stock in the
Merger (including the fractional share interests to which they
would otherwise be entitled) will be approximately equal to the
fair market value of the Mid Atlantic common stock surrendered by
each holder of Mid Atlantic common stock in the Merger. Mid
Atlantic and Rochester have bargained at arm’s length over the
price to be paid for Mid Atlantic. Such price was determined
based solely on the value of Mid Atlantic without considering any
other company in which the shareholders of Mid Atlantic own an
equity interest.

5. In the Merger, Rochester will acquire control of Mid
Atlantic within the meaning of Section 368(c) of the Internal
Revenue Code of 1986, as amended (the "Code"). Mid Atlantic will
not issue additional shares of its stock that would result in
Rochester losing or not obtaining control of Mid Atlantic.

6. In the Merger, shares of Mid Atlantic common stock
representing control of Mid Atlantic, as defined in Section
368(c) of the Code, will be exchanged solely for Rochester common
stock. For purposes of this representation, shares of
Mid Atlantic common stock exchanged for cash or other property
originating with Rochester will be treated as outstanding Mid
Atlantic common stock on the date of the Merger.

7. Mid Atlantic has nc outstanding warrants, options,
copvertible securities, or any other type of right pursuant to
which any person could acquire its common stock.

8. Mid Atlantic's business reasons for entering into the

transagtion include the fact that Rochester can provide Mid
Atlantic with additional engineering, financial and managerial
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expertise, enabling Mid Atlantic to operate more efficiently and
profitably in the future.

9, For the convenience of the parties, no fractional
shares of Rochester common stock will be issued. Instead,
Rochester will pay to -any holder of the Mid Atlantic common stock
otherwise entitled to a fractional share the amount of cash or
cash egquivalent assignable to such fractional share under the
terms of the Agreement. The cash to be paid by Rochester is in
lieu of fractional share interests to which the holders of the
Mid Atlantic common stock are entitled under the Agreements, and
represents merely a mechanical rounding-off of the fractions in
the Merger and is not a separately bargained-for comsideration.
The total cash paid in the transaction for fractional share
interests will not exceed one percent (1%) of the total
consideration given in the Merger.

10. Mid Atlantic will pay its own reorganization expenses
{including fees and expenses paid to attorneys, accountants,
financial advisors and brokers) actually incurred by it in
connection with the Merger. The executive officers and directors
of Mid Atlantic, and holders of five percent (5%) or more of the
Mid Atlantic common stock will each pay their own respective
reorganization expenses (including fees and expenses paid to
attorneys, accountants, financial advisors and brokers) incurred
by them in consideration for the Merger.

. 11. HMid atlantic has not paid any extraordinary
distributions or dividends with respect to its common stock or
otherwise and none will be paid prior to the Merger.

12. There is no indebtedness existing between Mid Atlantic
and Rochester, including their subsidiaries, that was issued or
acquired at a discount or that will be settled at a discount in
connection with the Merger.

13. ©No liabilities of Mid Atlantic will be assumed by or
transferred to Rochester nor will any of Mid Atlantic common
stock transferred to Rochester be subject to any liabilities.

14. On the Effective Date, the fair market value of all the
assets of Mid Atlantic will exceed the sum of all the liabilities
of Mid Atlantic, plus the liabilities, if any, to which the
assets are subject.

15. The compensation and/or benefits to be paid to

Anderson, Gail W. Furman and Donald A. Burns, Jr. pursuant to
certain employment agreements will be for services expected to be

UL RS |



1998

Mid Atlantic Telecom, Inc.
June 23, 1993
Page 6

rendered, and such compensation and terms are commensura?e with
compensation and terms accorded to third parties bargainlpg at
arm's length for similar services. None of the compensation
and/or benefits to be received by Anderson, Gail W. Fugman and
Donald A. Burns, Jr. or any employee of Mid Atlantic will ?e
separate consideration for or allccable to any shares of Mid
Atlantic common stock or allocable to any shares of Rochester
common stock.

16. Mid Atlantic is not an investment company, as defined
in Section 368(a) (2)(F){iii) and (iv) of the Code. Mid Atlantic
is not a regulated investment company or a real estate investment
trust, as defined in the Code.

17. Mid Atlantic is not under the jurisdiction of a court
in a Title 11 or similar case within the meaning of Section
368(a) (3) (A) of the Code.

18. On December 2, 1991, as amended December 22, 1991,
Anderson entered into the Option Agreement whereby Anderson
granted Gold & Appel the right to purchase up to 700,000 shares
of Mid Atlantic common stock owned by Anderson. The purchase
price of the stock was $.03 per share. The Option Agreement was
entered into prior to the date on which Mid Atlantic began
discussions with Rochester, and prior to the date on which Mid
Atlantic first considered engaging in a plan of reorganization or
acquisition. Furthermore, the Option Agreement was entered into
for valid business purposes and not for tax avoidance purposes.
At the inception of the Option Agreement, all parties to the
agreement anticipated that Gold & Appel would exercise its option
to purchase Mid Atlantic stock.

In connection with the foregoing, in the Agreements,
Rochester has made the following representations:

1. Subsequent to the Merger, Rochester will not cause or
permit Mid Atlantic to distribute or otherwise dispose of Mid
Atlantic's assets such that less than ninety percent (90%)} of the
fair market value of Mid Atlantic's net assets or less than
seventy percent (70%) of the falr market value of Mid Atlantic's
gross assets immediately before the Merger, will be held by Mid
Atlantic after the Merger.

2. Rochester has no plan or intention to cause or permit
Mid Atlantic to issue additional shares of Mid Atlantic common or
preferred stock which would result in Rochester losing or not
obtaining control of Mid Atlantic. In the Merger, Rochester will
acquire shares of Mid Atlantic common stock representing control
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of Mid Atlantic, as defined in Section 368(c) of the Code, in .
exchange solely for Rochester common stock. For purposes of this
representation, shares of Mid Atlantic common stock.exchanged for
cash or other property originating with Rochester will be treated
as outstanding Mid Atlantic common stock on the date of the

Merger.

3. After the Merger, Rochester has no plan or intention to
cause or permit Mid Atlantic not to continue its historic
business in substantially the manner in which such business has
been conducted before the Merger.

4. Rochester has no plan or intention to liquidate Mid
Atlantic; to cause or permit Mid Atlantic to merge into another
corporation; to sell or otherwise dispose of any Mid Atlantic
common stock (except for the transfer of the Mid Atlantic common
stock to a wholly-owned subsidiary of Rochester and the possible
transfer of the Mid Atlantic common stock by such subsidiary to
its wholly-owned subsidiary as set forth below); or to cause or
permit the sale or other disposition of any of the assets of Mid
Atlantic (except for sales or dispositions in the ordinary course
of business). Immediately after the consummation of the Merger
or upon the “Earn Out Payment Date" (as defined in the
Agreements), whichever is later, Rochester plans and intends to
cause a "drop down" of Mid Atlantic to the second tier subsidiary
level by transferring all of Mid Atlantic's outstanding capital
stock to a wholly-owned first tier subsidiary of Rochester solely
in exchange for the stock of such first tier subsidiary.
Subsequently, such first tier subsidiary may transfer all of Mid
Atlantic's outstanding capital stock by delivery to a wholly-
owned subsidiary of the first tier subsidiary solely in exchange
for the shares of the wholly-owned subsidiary's stock. The
subsequent transfer of Mid Atlantic common stock to a second tier
wholly-owned subsidiary of Rochester will not cause the merger to
fail to be a tax deferred reorganization under Sections
368(a) (1) (A) and 368(a){(2)(E) of the Code.

5. Rochester has nc plan or intention to redeem or
otherwise reacquire any of its stock to be distributed to the
owners of Mid Atlantic common stock in the Merger.

6. Rochester is not an investment conmpany, as defined in
Section 368(a) (2) (f) (3ii) and (iv) of the Code. Rochester is not
a regulated investment company or real estate investment trust as
defined in the Code. -

7. Prior to the Merger, Rochester will be in “control® of
Subsidiary within the meaning of Section 368(c) of the Code.
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In connection with the foregoing, Gold & Appel and Anderson
have made the following additional representations:

1. The exercise of the option by Gold & Appel to acquire
legal ownership of Mid Atlantic common stock was effected
pursuant to the Option Agreement prior to any agreement, letter
of intent or agreement, oral or written, being entered into
regarding the Merger, plan of reorganization or acquisition and
prior to the commencement of any negotiations with Rochester
regarding the Merger. Further, the decision to exercise the
option on the exercise date was for valid business purposes
independent of and not related to or based upon an expectation
that the Merger or other plan of reorganization would be
consummated. Such business reasons included facilitating the
commencement and expansion of operations abroad including
enhancing the ability to procure financing for such operations by
capitalizing Gold & Appel with appreciating assets.

2. Pursuant to the Power of Attorney and Anderson Option,
Anderson controls Gold & Appel and is the beneficial ocwner of
substantially all of the equity of Gold & Appel. Anderson
intends to exercise the Anderson Option and become the legal
ownei of substantially all of the outstanding equity of Gold &
Appel.

ANALYST

The Merger will be a taxable event to Mid Atlantic
shareholders unless it gualifies as a reorganization under Code
Section 368(a) (2)(E).

General rements for Sectjon 3 E) Reorga atio

Section 368(a) (2} (E) provides that a wmerger will qualify as
a reorganization in the case where a subsidiary of an acquiring
corporation merges into a target corporation and (i) in the
transaction, the former target shareholders surrender an amount
of stock representing control of target in exchange solely for
voting stock of the acquiring corporation, and (ii) after the
transaction, the target holds substantially all its properties
and substantially all the properties of the subsidiary. The
Internal Revenue Service takes the position that the
"substantially all® requirement is satisfied if there is a
transfer of assets representing at least 90% of the fair market
value of the net assets of a corporation and at least 70% of the
fair market value of the corporation's gross assets. "Control"
is defiped under Section 368(c) of the Code as ownership of stock
possessing at least 80 percent of the total combined voting power
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of all classes of stock entitled to vote and at least 80 percent
of the total number of shares of other classes of stock of the
corporation. Based on the Agreements and the representations,
the Merger will satisfy the foregoing reguirements.

Conti ty of In est

In order to gualify as a reorganization, the Merger nmust
satisfy a "continuity of interest" requirement regarding
sharcholders of Mid Atlantic. Section 1.368-1(b) of the Treasury
Regqulations (the "Regulations") regquires as a prerequisite for a
reorganization "a continuity of interest therein on the part of
those persons who, directly or indirectly, were the owners of the
enterprise prior to the reorganization.®

This requirement has been subject to a great deal of
interpretation by the Internal Revenue Service and judicial
authorities. The Internal Revenue Service takes the position for
advance ruling purposes that the continuity of interest
requirement will be satisfied if the former target shareholders
receive acquiring corporate stock equal in value, as of the
effective date of the reorganization, to at least 50% of the
value of all of the formerly outstanding target stock as of the
same date, These advance ruling guidelines further provide that,
for purposes of applying the 50% rule, sales, redemptions, and
other dispositions of target stock occurring prior or subsequent
to the exchange which are part of the plan of reorganization will
be taken into account. This requirement has been treated by the
Internal Revenue Service as meaning that at least 50% of the
consideration paid by ‘the acquiring corporation must be acquiring
corporation stock given to target shareholders who are
"historical shareholders® of the target and not counting any
target shareholders who may have recently received their target
shares in reliance upon or in anticipation of the reorganization.

The Internal Revenue Service could argue that Anderson
rather than Gold & Appel is the %historical shareholder®™ of Mid
Atlantic and therefore Rochester common stock receivead by Gold &
Appel will not be counted toward the continuity of interest
requirement causing the transaction to fail such test. In order
for such argqument to prevail, the Internal Revenue Service would
have to show that Gold & Appel's acquisition of the Mid Atlantic
shares was part of the plan of reorganization. Mid Atlantic,
Gold & Appel and Anderson have represented that the Option
Agreement was entered into prior to any discussions with
Rochester or to Mid Atlantic's considering engagement in a plan
of reorganization or acquisition and that all parties to the
Option Agreement anticipated that the option would be exercised.
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In addition, Anderson and Gold & Appel have represented that the
option was exercised for business reasons independent of the
Merger. Relying on the representations set forth herein, the
acguisition of shares by Gold & Appel should not be treated as
part of the plan of reorganization and Gold & Appel should be
treated as the histerical shareholder of Mid Atlantic for
purposes of the continuity of interest requirement. Finally,
even if the Internal Revenue Service were successful in asserting
that Anderson was the "historical shareholder,” the Internal
Revenue Service has ruled previously (and the Regulations
provide) that the continuity of interest test can be satisfied
indirectly both in the circumstance where a target shareholder
receiving acgquiring corporation stock distributes the stock to
the target shareholder's parent and/or individual shareholders
and where a target shareholder transfers downstream the acquiring
corporation stock to wholly-owned corporations. See Rev.Rul. 84~
30, 1984-1CB.115, Private Letter Rulings ("PLR™} 9050031,
8939056; 8922063 holding that upstream distribution does not
violate continuity of interest; See PLR 9121013, 9047007,8930066
and 8929059 holding that transfer by original target shareholders
of acquiring stock to wholly-owned corporations did not violate
continuity of interest request. While none of these rulings
involved a Section 368{a) (2) (E) reorganization, they are closely
analogous to the foregoing circumstances. Accordingly, even if
Anderson, rather than Gold & Appel is treated as the "historical
shareholder" of Mid Atlantic, the continuity of interest
requirement should be deemed to be satisfied indirectly by
Anderson's control of Gold & Appel.

Nevertheless, it should be noted that the Internal Revenue
Service may not agree with this analysis and the ultimate ocutcome
of any litigation regarding this issue cannot be predicted with
certainty,.

of Addition onsiderati

Under certain circumstances, stock received as additional
contingent consideration in a reorganization after the date of
the initial closing may be regarded as "other property* taxable
pursuant to Section 356 of the Code. The Internal Revenue
Service takes the position that stock received as additional
consideration is tax-free if the following conditions are met:
(1) all of the stock to be issued in the reorganization will be
issued within five (5) years Ffrom the date of the initial
distribution; (2) there is a valid business reason for not
issuing all of the stock at the time of the reorganization;

(3) the maximum number of shares that may be issued is set forth
in the agreement; (4) at least fifty percent (50%) of the maximum
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nunber of shares of each class of stock that may eventually bg
issued is issued in the initial distribution; (5) the triggering
avent for the issuance must not be an event within the control of
the target shareholders and must not be based on the
determination of a federal income tax liability related to the
reorganization; (6) the formula for calculating the additional
issuance must be objective and readily ascertainable; and (7) the
right to receive additional shares must either be nonassignable
or not be evidenced by a negotiable instrument or be readily
marketable. Based on the Agreements and representations, the
payment of Additional Consideration should satisfy these tests.
There is uncertainty in the law as to whether, pursuant to Code
Sections 483 and 1271-1275, taxable interest must be imputed when
stock is received in a reorganization as an additional
installment after the initial closing. Such interest imputation
rules would be applied by discounting the value of the
installment payment back to the date of the .initial closing using
the Applicable Federal Rate (as defined in Section 1274(d)) as
the interest rate to determine the amount of the imputed interest
which would be taxable. In at least one ruling the IRS has taken
the position that interest is imputed in connection with the
issuance of additional shares in an otherwise tax-free
reorganization. See Rev. Rul. 73-2%8, 1973-2 C.B. 173.
Accordingly, it is possible that a porticn of any additional
Consideration received by Mid Atlantic sharcholders may be
treated as taxable interest income.

The Internal Revenue Service also takes the position that
the aggregate basis of shares in the target transferred by target
shareholders must be allocated to all shares of the acguiring
corporation which either have been received or may be received in
a contingent payout. Accordingly, Mid Atlantic shareholders are
required to allocate basis in Mid Atlantic shares to that of
Rochester shares initially received and, upon any payment of
"aAdditional Consideration®, would reallocate basis anong all
Rochester shares held at the time the additional shares are
received.

Transfer to Second-Tier Subsidiary

Rochester has indicated that, following the Merger, it may
transfer its Mid Atlantic common stock to a wholly—-owned
subsidiary which in turn may transfer such Mid Atlantic common
stock to a wholly-owned subsidiary of such subsidiary. Section
368(aj (2) () of the Code provides that a reorganization
qualifying under any of Sections 368(a) (1) (A}, 368(a)({1)(B),
368(a} (1) (C) or 368(a) (1) (6) is not disqualified by reason of the
fact that part or all of the stock acquired in the transaction is
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transferred to a corporation controlled by the acquiring .
corporation. Section 1.368-2(j)(4) of the Regqulations clarifies
that Section 368(a) (2) (C) also applies to reorganizations‘under
Section 368(a) (2) (E). Further, the Internal Revenue Service yas
ruled that Section 368({a)(2)(C) permits an acquiring corporation
to drop the acquired target stock down to a controlled second-
tier subsidiary. PLR 9041086.

Accordingly, a transfer by Rochester of its Mid Atlantic
shares to a wholly-owned second-tier subsidiary should not
disqualify the reorganization.

OPINION

Based on the foregoing and our reliance upon the accuracy of
the representations and certifications, and subject to the
assumptions and qualifications set forth herein, it is our
opinion that:

1. The Merger will gualify as a reorganization pursuant to
Sections 368(a) (1) (A) and 368{a) (2) (E) of the Code.

2. No gain or loss will be recognized to the shareholders
of Mid Atlantic upon the exchange of Mid Atlantic common stock
for Rochester common stock including Rochester common stock
received as Additional Consideration (subject to potential
imputation of interest on Additional consideration) except for
cash received in lieu of fractional shares.

3. The basis of the Rochester common stock (including any
shares received as Additional Consideration) received by the Mid
Atlantic shareholders will be the same as the basis of Mid
Atlantic common stock surrendered in exchange therefor. Upon a
shareholder's receipt of shares as Additional Consideration, the
basis will be reallocated among all of the Rochester shares
received in the Merger and held by such shareholder at such time.

4. The holding period of the Rochester common stock
received by the shareholders of Mid Atlantic will include the
period during which Mid Atlantic stock surrendered therefor was
held, provided the stock of Mid Atlantic is held as a capital
asset in the hands of the Mid Atlantic shareholders on the date
of the exchange. . .

Except as expressly set forth above, we express no opinion
regarding any other tax consequences to any party, whether
Federal, state, local or foreign, of the Merger or of any
transactions related to the Merger or contemplated by the
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Agreements. The opinions expressed in the letter are limited to
the matters set forth herein and no other opinions should be
inferred beyond those expressly stated.

This opinion is based upon applied laws and interpretations
as in effect on the date of this opinion including applicable
provisions of the Code, Requlations, pertinent judicial
authorities, and interpretative rulings of the Internal Revenue
Service all of which may change from time to time and the
opinions gset forth herein may not be valid in the event of
changes, amendments or revisions to any of the foregoing
applicable laws and interpretations thereof. We assume no
obligation to supplement the opinion if any applicable laws or
interpretations thereof change or are enacted after the date
hereof, or if we become aware of facts that might change the
opinions expressed herein after the date hereof.

This opinion is being furnished only to you in connection
with the Registration Statement for use by the shareholders of
Mid Atlantic and may not be used or relied upon for any other
purpose or by any other person and may not be circulated, quoted,
filed with any governmental body, or otherwise referred to for
any other purpose without ocur express written consent. We hercby
consent tae the filing of this opinion as an exhibit to the
Registration Statement.

Very truly yours,

JL#{@§15§AQU&L,<Zﬁp_

SWIDLER & BERLIN, CHARTERED

4015839, %
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UNITED STATES DISTRICT COURT FILED
FOR THE DISTRICT OF COLUMBIA
. MAR 1§ 2005
) NANCY MAYER WHITTINGTON, CLERK
- . U.5. DISTRICT COURT
UNITED STATES OF AMERICA, )
)
v. ) Criminal No. 05-0066 (PLF)
)
WALTER ANDERSON, )
)
Defendant. )
)
OPINION AND ORDER

This case is before the Court on defendant Walter Anderson’s Motion to Imi;ose
‘Coniditions of Release, filed on March 10, 2005. The issue of Mr. Anderson’s pretrial deteljgtion
was first considered by Magistrate Judge Alan Kay, who received briefing from the parties émd
fxeafd testiiony on February 28 and March 3, 2005. Upon consideration of the parties’ :
arglimenfs and the facts before him, and in accordance with the Bail Reform Act of 1984,
18 US.C. §§ 3141 et seq., Magistrate Judge Kay concluded that the defendant posed a
substantial risk of flight an? found by a preponderance of the evidence “that there exist no :
conditions nor combinatior; of conditions which would aésure the return of this Defendant té) all
future court appearances,” and granted the government’s motion to detain Mr. Anderson pe;ilding
trial. See Detention Memorandum at 6 (Mar. 7, 2005). Defendant subsequently filed the inistant
rhotion, and the Court heard the proffers and arguments of counsel on March 11, 2005.

The Court’s review of the magistrate judge’s decision is de novo; the Court 1s free

to 1ise in its analysis any evidence, proffers or rationale relied on by the magistrate judge, bﬁlt may

hear additional evidence or proffers and employ its own analysis. United States v. Karni 2§8 F.

@ Permanent Subcommittee on Investigations
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Supp.2d 129, 130 (D.D.C. 2004) (citing United States v. Hudspeth, 143 F. Supp. 2d 32, 35-36
{DD.C. 2001)). Upon careful consideration of the iﬁdictmcnt returned by the grand jury, the
briefs-and other papers submitted by the parties, the proceedings before Magistrate Judge Kay,
Judge Kay’s findings of fact and conclusions of law, and the evidence and proffers before this
Coutt, the Court finds by a préponderance of the evidence that no condition or combination of
conditions wiil r‘easox;ably assure the appearance of the defendant as required for t_rial.
Accordingly, the Court will deny Mr. Anderson’s motion to impose conditions of release and

will ordér Hiim detained pending trial.

I THE BAIL REFORM ACT

Our systéni of criminal justice embraces a strong presumption against detention.
““In out society liberty is the norm, and detention prior to trial or without trial is the carefully
Iiﬁjted exception.” United States v, Gloster, 969 F. Supp. 92, 96-97 (D.D.C. 1997) (quoting
Q‘ nited States v. Salerrio, 481 U.S. 739, 755 (1987)). The Bail Reform Act of 1984,
18 U.8.C. §§ 3141 et seq., séts forth the limited ciréumstances in which a defendant may be so
detained despite the presumption in favor of liberty. The Act provides, in pertinent part, that if a
Judicial officer finds by clear and convincing evidence that “no condition or combination of
conditions will reasonably assure . . . the safety of any other person and the community, such
judicial officer shall order the detention of the [defendant] before trial.” 18 U.S.C. § 3142(e).
The Act also provides for pretrial detention on the ground that no condition or combination of
conditions will reasonably assure the appearance of the defendant as required. 18 U.S.C.

§'3142(e). Where the government seeks pretrial detention on this basis, it has the burden of
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establishing by a preponderance of the evidence that the defendant is likely to flee before trial if
released. United States v. Simpkins, 826 F.2d 94, 96 (D.C. Cir. 1987) (citing United States v,
Vortis, 785 F.2d 327, 328-29 (D.C. Cir.), cext. denied, 479 U.S. 841 (1986)); United States v.
Westbrook, 780 F.2d 1185, 1188-89 (5th Cir. 1986). In a pretrial detention hearing conducted
under the Bail Reform Act, both the écvemment and the defendant may present evidence by way

of proffer, rather than by presenting live testimony. United States v. Smith, 79 F.3d 1208, 1210

®.C.Cir. 1996); United States v. Karni, 298 F. Supp.2d at 131.

' Although in its initial motion for pretrial detention the government advanced the
argument that Mr Anderson would posg arisk to the conununity unless detained, Magistrate
Judge Kay rejected that argument, and the government has not pursued it in proceedings before
this Court.! Consequently, the Court’s inquiry will focus on whether the government has shown
by a preponderance of the evidence that there are no conditions of release that reasonably will
assure defendant’s appearance. In making this decision, the Court is fo consider the available
information concerning (1) the nature and circumstances of the offense charged; (2) the weight of
the evidence againsvt“the ‘defendant; (3) the defendant's history and characteristics; and (4) the
nature and seriousniess of the danger to any person or to the community that would be posed by

the defendant's release, See 18 U.S.C. § 3142(g).

! That argument focused on Mr. Anderson’s alleged attempts to mterfere with the

grand jury investigation leading to his indictment in this case.

3
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“The most salient of these factors in Mr. Anderson’s case are the nature and
'ci‘r'cui‘lrx's‘tﬁhées 6f the offense charged, and the defendant’s history and characteristics. Magistrate
Judge Kay focused on two these factors in considering Mr. Anderson’s detention, and the Court

finds it appropriate to do so as well.

II. DISCUSSION
1. Nature and Circumstances of Charged Oﬂ'énSe
‘ Waltér Anderson is a telecommunications executive and investment fund manager

%who enjoyed a great deal of success with investments in the telecommunications industry during
:'t'he 1980s and 19965, He has no history of violent criminal activity and, so far as the Court
‘knows, no prior involvement in the criminal justice system beyond a conviction on misdemeanor

drﬁg possession charges in the District of Columbia Superior Court in 2004, The grand jury’s
“12-count indictment accuses Mr. Anderson of executing a sophisticated scheme to avoid payment

6f federal taxes on nearly half a billion dollars of investment income earned over a five-year

period. The alleged scheme involved the formation of “shel » corporations in the British Virgin
Islands and Paﬁama, with the purpose of concealing from the United States government Mr

Anderson’s ownership of investients in several telecommunications_ companies whose stock
:'pﬁcés rose dramatically during the 1990s. The indictment alleges that as a result of these
‘intvestment aéﬁvitie‘s, Mr. Anderson owes approximately $210 million in back taxes to the
" federal and District of Columbia goveriments. The combined statutory maximum penalties for
" the federal crimes with which Mr. Anderson is charged is 23 years; he could face considerable

“additional time if convicted of the District of Columbia tax evasion charges. At 51 years old, Mr.
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Andetson potentially could spend most of the remairider of his life in prison if convicted.
Count One of the indictment cﬁarges Mr. Anderson with corruptly obstructipg,

impeding and impairing the due administration of the Internal Revenue Laws, in violation of

26 U.8.C. § 7212(a), inter alia, by first failing to file tax returns for seven successive years (1987
“to 1993) and then filing false returns, by refusing to cooperate with the IRS in its efforts to
collect taxes from him, by creating offshore corporations in tax haven countries in a manner that
concealed his ownership of assets and obstructed efforts by the IRS to monitor his financial
“transactions, by filing false and fraudulent returns for certain years, by concealing information
from his accountants concerning his control over certain foréign bank accounts (leading to the
proparation and filing of false tax returns), and by making false and misleading
“thistepresentations to his accountants for purposes of misleading the IRS in connection with an
IRS audit. Counts Three through Six of the indictment charge tax evasion, in violation of 26
USC. § 7201, in connection with tax years 1996, 1997, 1998, and 1999. Counts Seven through
Twelve charge fraud in the first degree, in violation of 22 D.C. Code § 3221(3), in connection
“with the same tax years and tax year 1995, and the District of Columbia use tax.

1 The teturn of the indictment was preceded by the execution of two search
watrants at Mr. Anderson’s home and office, on March 19, 2002 and November 7, 2003, during
which were seized approximately 90 boxes worth of documents and other evidence. See

fGovemnient’s Motion at 9; Transcript of Return on Bench Wan'ant and Arraignment Before the
‘Honorable Alan Kay, United States Magistrate Judge (Feb. 28, 2005) (“Feb. 28 Transcr.”) at
15-16. The grand jury also obtaingd thousands of other documents by subpoena. See id. at 53.

‘On the basis of this evidence, the grand jury found probable cause to believe that Mr. Anderson

5
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committed the charged offenses, which offenses, the government persuasively asserts,

A dembnsﬁ'-ate substantial familarity vﬁth the commercial and findancial laws of other countries,
sophistication in arranging international financial transactions and in moving money across
borders, and a facitity for concealing the existence and location of significant quantities of money
and othet assets. The behavior underlying these charged offenses clearly suggests that Mr.
Anderson is a flight risk. See United States v. Townsend, 897 F.2d 989, 994 (9th Cir. 1990)
tnatu're and circumstances of charged offense “weigh[éd] against bail” where accusations were
“of sophisticated eriminal conduct, whose successful completion required the ability fo travel
internationally, to adapt easﬂ); to foreign countries, and to move assets and individuals quickly
frbm one cotntry to another”). The gravity of the offenses and the potential prison term also
-create a considerable incentive for M. Anderson to -avoid prosecution and the likelihood of

" imprisonment in the event of a conviction.

2. Defendant’s History and Characteristics
" Mr. Anderson himself demonstrates a number of characteristics that give the

Coutt serious doubts about its ability to assure his appearance at trial through any combination of
rélease conditions. Those most relevant to the Coutt are Mr. Anderson’s unique ability to flee
‘the jurisdiction and evade detection by the United States government by virtue of his substantial
assets abroad, his connéctions overseas, and his use of aliases and false identities; strong
circumstantial cﬁdence of his clear interest in fleeing the jurisdiction and his infent to do so; his
lack of ties to the District of Columbia; and his persistent deceitfulness (or, at the very least, lack

of candor and gooé faith) in his dealings with the government.
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Mr. Anderson appears to have the ability not only to flee the District of Columbia
and the Usiited States without detection, but also to live comfortably and evade capture in foreign
jurisdictions. Mr. Anderson has traveled extensively, making at least 35 trips outside the United
States since March 2003. See Government’s Exhibit 59. He is fluent in Spanish. He has
numerous international personal and business contacts, at least some of whom are likely to
provide some assistance to Mr. Anderson (if not out of personal loyalty, then perhaps in the hope
of finaricial gain) in the event he flees the country. Mr. Anderson also appears to have access to
substantial assets overseas. He owns a 19,000 square-foot mansion in Spain purchased for more
than five million euros. See Government’s Exhibit 55; Feb. 28 Transcr. at 26. After his house
was searched on March 19, 2002, and he became aware that he was the target of an IRS
investigation, Mr. Ariderson had numerous valuable pieces of artwork shipped from the United

States to Switzerland, and has had some of them sold. There is no information about what
happened to ﬂ;e proceeds. See Government’s Exhibit 53; Feb. 28 Transcr. at 20, 26; 'franscript
of Continuation of Detention Hearing Before the Honorable Alan Kay, United States Magistrate
Tudge (Mar. 3, 2005) (“Mar. 3 Transcr.”) at 9.; Government’s Motion for Detention (“Detention
Mot.”) at 12-13. The government also has traced $20 million in cash to two Swiss bank accounts
controlled by Mr. Anderson. See Feb. 28 Transcr. at 25.

Over the course of time Mr. Anderson has employed numerous aliases, some of
“which could facilitate his ability to travel and conduct business incognito. These aliases include
‘Mark Roth, William Prospéro, Robert Zzylch, Robert Zzyllick, R. Langer, Ragnor Danksjold,
and Dr. faul Anderson. - Seg Detention Mot, at 8. Although there are reasons a .person with

legitiate privacy concerns might wish to conceal his identity on occasion, Mr. Anderson’s
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pex‘éisten’t use of such a wide variefy of names suggests an interest it something beyond mere
-privacy protection. Indeed, the indictment alleges that‘ defendant used the name Mark Roth not
for innocent purposes but to facilitate the commission of crimes charged in the indictment. Mr.
Anderson also is alleged to have employed ax.lonymous foreign and American mailboxes and
mail forwarding services to conduct and conceal business transactions, as well as false addresses
in Florida and Virginia for the purpose of evading payment of various taxes and regulatory fees.
‘See Detention Mot. at 8.

Of great significance to the Court in finding by a preponderance of the evidence
that Mr, Anderson has both the means and the intention to evade prosecution are materials seized
in the searches of Mr. Anderson’s residence in March 2002 and November 2003. Among other
ﬁdguments, those searches uncovered a variety of materials with little plausiblé purpose beyond
Mr. Anderson’s creation and use of false identiﬁes; and identification for a variety of putposés,
including travel abroad while concealing his true identity.

In Mr. Anderson’s residence were found blanic forms for the creation of a United
‘Nitions-issued “International Driving Permit” and a “private investigator” identification card; a

““certificate of baptism™ from the Military Ordinariate of the United States of Amen'ca, with
’idmﬁﬁmé information whited out; and nutherous different passport photos. See Government’s
“Exhibits 11, 12, 10. Mr. Anderson also was in possession of an identity document, bearing Mr.
" Anderson’s photograph and the name “William Prospero,” that appears to be a forgery based on a

docurmerit (also in Mr. Anderson’s posséssion) issued to a female acquaintance of Mr. Anderson,
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Jeannine Benedicie. See Gove'mmeni’s Exhibit 8; Feb. 28 Transcr. at 23-24.2 Ms. Benedicie’s
grand jury testimony corroborates this impression. See Feb. 28 Transcr. at 24. Even standing
alone, Mr. Anderson’s possession of sucﬁ false identification documents and materials necessary
for the creation of further false identification might be enough to support a finding that Mr.
Anderson presénts a serious flight risk. See United States v. Hollender, 162 F. Supp. 2d 261,
264-65 (S.D.N.Y. 2001).

Also found in.Mr. Anderson’s home, however, was a passport from “British
Guiana™ issued to “Dr. Paul Anderson,” residing at “2012 Nevada NW” in Washington, D.C,
with Walter Anderson’s photograph on it. See Government’s Exhibit 7. The defense claims that
‘this is'a legal “catnouflage passport” acquired by Mr. Anderson to conceal his United States
citizenship in the event he was ever abducted by terrorists, that “British Guiana”™ now is a non-
existeht country (British Guiana became the Cooperative Republic of Guyana in 1966), and that
Mr. Anderson could not actually travel on this passport. This may be the case, but it is also true
that such “camouflage passports” may be used as false identification in bank transactions in other
countries, where bank employees are not generally trained to spot false passports.

Even more troublesome questions are raised by the numerons books and
pamplilets, seized in the searches of Mr. Anderson’s home and office, that describe means of

¢reating and obtaining false identification for purposes of concealment. See Government’s

2 The two documents are in the same format, and have identical police stamps and

signatiires. The personal information on each is different and appears.in a different typeface.

The document carrying Mr. Anderson’s picture says that it was issued to “William Prospero,”

who was born and resides in Patis. Based on the copies of these documents proffered by the

government, they appear to be passports or other forms of identification issued by the French
_government.
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Exhibit 14. Aniong the p’ubﬁcations found were “LD. by Mail,” “Reborn Ovetseas: Identity
Building in Europe, Australia and New Zealand,” “Methods of Disguise,” “The Paper Trip I For
aNew You Through New ID,” “Poof! How to Disappear and Create 2 New Identity,” “The ID
Forger: Homemade Birth Certificates & Other Documents Explained,” “Who Are You? The
Encyclopedia of Personal Identification” (the blutb reads “How to steal anyone”s identity . . .
where to get a ‘real’ birth certificate . . . how to open an untraceable offshore ATM account™);
and “Bulietproof privacy: how to live hidden, happy, and free!” See id.; Government’s Exhibit
. vl 5. The table of contents for the latter publication contains such section headings as “Using fake
.paperwoﬂc,” “Privacy requires the spinning of yarns,” “Work out your story in advance,” “Private
Travel,” “Getting around overseas,” and “Tax avoidance is legal” (including the subbeading “The
"mecessity of foreign entities”). The last three of these works (“The ID Forger,” “Bulletproof
Privacy,” and “Who Are You?”) appear to have been purchased by Mr. Anderson in April or
May of 2002, after the executioﬁ of the goverhment’s first search warrant, and thus after Mr.
‘Anderson had notice of the pending investigation. Sec Feb. 28 Transcr. at 20; Government’s
‘Bxhibit 15.
The defense argues that possession of these “how-to” books is “insufficient to
 pecessarily demonstrate any mastery of the creation of false identities.” See Opp. at 13. While
they do not demonstrate Mr. Anderson’s mastery of these techniques, they do demonstrate
co‘nchlsivelﬁr an initense interest not just in personal privacy but in personal concealment through
the creation of false identitiés, and the fact that Mr. Anderson has in the past at least engaged in
the rudiments of identity qwﬁon. Given Mr. Anderson’s intelligence and resourcefulness, and

the ¢onsiderable resources at his disposal, the Court is confident that he could plan and execute a

10
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scheme of ﬂight and evasion with a high probability of success. The implausibility of an
innocent explanatibn for all the material seized in Mr. Anderson’s possession further supports a
finding that he had not only the ability but the interest and intent to flee. See United States v.

Nichols, 897 F. Supp. 542, 548-49 (W.D. Okla. 1995) (“Although there are separate plausible

innocent explanations for many of the individual items or pieces of the circumstantial evidence
that Defendant committed or aided and abetted the commission of the crime charged, when the
circumstantial evidence in its totality or collectively is considered, the weight of the evidence is
great[.]”) (finding by clear and convincing evidence that no condition c;r combination of
cohiditions could reasonable assure safety of community if defendant were released).

Other materials seized in the March 2002 search corroborate the fact that Mr.
Anderson’s subsequent transfer of assets overseas (the artwork and the 20 million dolHars in cash)
was for illicit purposes, to shield assets from the authorities and/or to plan for a life afier the
‘investigation in another part of the world. Among the documents seized were books and articles
‘with such titles as “Complete Guide to Financial Privacy,” “Complete Guidé to Offshore Money
Havens,” “Reaching offshore assets (it won’t be easy),” “Capturing Cargo Adrift - Reaching
Offshore Assets,” and “Deck Chair on the Titanic or a Veranda on the QE2: Your Financial
Journey - the Choice is Yours.” See Detention Mot. at.12 & n.5.

The government further argues that Mr. Anderson has few ties to the District of
‘Columbia, or even to the United States, and thus has little personal incentive not to flee. Mr.
Anderson is not married and has no known children, he owns no residence here, and most of his
"business is conducted overseas. See Detention Mot. at 13. As the defense points out, however,

-his mother and stepfather do live in the area, and Mr. Anderson has at least maintained a

11
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fesidence in the District of Columbia for many years. While the Coutt does not discount the
“signiﬁcance of Mr. Anderson’s relationship with his mother and stepfather, it must be
acknowledged that leaving the country under these conditions would entail less of a sacrifice for
Mr. Anderson than it would if he had a spouse or minor ¢hildren here. In combination with the
fact the Mr. Anderson dctually maintains at least one residence abroad, has many social ties
abroad (including some romantic involvements), and has at least considered applying for
citizenship in another country (Grenada), seg Detention Mot. at 10-11, Mr. Anderson’s dearth of
personal ties to this country and to this area must be considered to weigh as a significant factor in
detefmining whether release on any conditions would reasonably assure his appearance for trial.
‘See 18US.C. § 3142(2)(3XA).
Less conclusive than the aforementioned factors, but nonetheless disturbing, is
"Mr. Anderson’s historical unwiﬂingnesé to be forthﬁghf in his dealings with government officials
“and the Court, which has on occasions shaded into outright deception. For example, when Mr.
Andérson was ordered to appear before the grand jury investigating him to provide a handwriting
: exemplar, his attorney moved for an emergency continuance based on the fact that Mr. Anderson
was, as was represented to Chief Judge Hogan, traveling in Buropé. In reality, Mr. Anderson was
in the British Virgin Islands, forming another corporate entity allegedly in an effort to obstz"uct
“the grand jury investigation. See Detention Mot; at 17-18. The defense responds that Mr.
Anderéo'n traveled both to the British Virgin Islands and to Burope on that trip, and thus the
representations made to Chief Judge Hogan were, strictly speaking, true. At best, the
representations to Judge Hogan were only half true, and the clear effect of these statements wag k

to give the Chief Judge a false sense of where Mr. Anderson was and why he was there, and to

12
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prevent Judge Hogan from discovering information that might have ¢ast suspicion on Mr.
‘Anderson.
Mr. Anderson’s application for a new passport afier his was seized in the March
2002 search of his home also displays a disturbing lack of candor. See Mar, 3 Transcr. at 63. In ‘
* response to the question “How was the passport Iost'or stolen?” Anderson replied: “Documents
were removed from my house. Passport was part of these documents.” When asked on the
application form what efforts he had made to recover the passport, Anderson’s reply was “tried to
contact the person with the document.” While Mr. Anderson avoided making any explicitly false
statements, his clear inteni was to create the false impression that his passport was simply lost or
stolen, rather than seized by the government in a search of his home. As Magistrate Judge Kay
pointed out at the March 3, 2005 detention hearing, Mr. Anderson is far too intélligent not fo
‘have understood the likely effects of his half-truths: “fY]ou well know that if you put this was
“*seized pursuant to a search warrant,” that the likelihood of them issuing another passport would
‘have béen remofe at best.” Mar. 3 Transcr, af 63.
The Court does not agree, however, that gll the instances cited by the government
of Mr. Anderson’s resistance to the grand jury investigation should be held against him. For
b'example, thie Court notes that it is perfectly Iegiﬁz;aate in some circumstances (and crucial to the
n integrity of the legal process) to resist the production of documents to the government when there
: are colorable legal grounds, such as attorney-client privilege, for doing so. See also In re Sealed
‘Case (Hakim), 832 F.2d 1268, 1272-74 & n.3 (D.C. Cir. 1987). Nonetheless, at least some of
‘Mr. Anderson’s conduct appears to have crossed the line between legitimate and illegitimate

‘interference with the mgchanics of government and the processes of the grand jury and the Court.

13
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The defense has submitted numerous letters attesting o Mr. Anderson’s good
character and honesty from people who have known him in a personal and a professional
capacity. They detail Mr. Anderson’s commitment to helping others, and describe him as “a
" person with the highest ethical and moral standards,” “genuine, respectful, truthful, and helpful,”
'iand “loydl, respectable, and trustworthy,” Like any character witness testimony, howevef, the
opinion of such a person is just that, an 6pinion — an opinion all too often based on incomplete
and episodic information. Given Mr. Anderson’s alleged misrepresentations to his own
aécountants and his demonstrated willingness to deceive the government and the Chief Judge, his
alleged honesty and integrity in pérsona} and business dealings give the Court no conﬁdence. that
‘M. Anderson has been forthright with the very friends and associates who vouch for him, or that
~he will be forthright in his future dealings with the government or this Court.
The defense has emphasized in briefs and at oral argument that Mr. Anderson has

“left the country and returned many times during the pendency of the government’s investigation
“inito his business and investment activities. His willingness to remain in and repeatedly return to
:v:‘tﬁe‘ Utited States despite the risk of indictment, the defenge argues, indicates that Mr. Anderson
“wishes t6 remain here to defend his good name and reputation against attack in the criminal
proceeﬁin‘g, even if it means, ultimately, risking his freedom. The Court does not find this
‘»é.'rg’nm‘ent convincing. As Magistrate Judge Kay pointed out in Mr. Anderson’s eartier detention
: bearing, a pre'-iﬁdichnent investigation and a post-indictment trial are two very different things:
“*{When a person has been told by the Judge that they’re to be taken to the gallows, it has a
-.fééusi‘ng impact ont them.” Mar. 3 Transcr. at 64. Despite Mr. Anderson’s own statements

t'"llnéfore Magistrate Judge Kay that he “kriew for sure there would be an indictment,” the Court
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fnds it at least as rational to ‘conclude, as the government has argued, that Mr. Anderson either
“did not believe there would ever be an indictment, believed that he would have advance notice of
“any indictment, or believed (as Mr. Anderson admitted) that in the event of an indictment he-
would be allowed to “appear voluntarily for an arraignment in a civilized way,” id. at 60, in
swhich case he would (if already prepared to flee) have ample time to decamp for another
Jurisdiction.
The defense also points to Mr. Anderson’s history of appearing when requited in
recent civil and criminal proceedings against him, and of compliance with the conditions of his
2 unéupervis‘ed release following his conviction on misdemeanor drug charges, as demonstrating
‘h’is “shility to honor his court dates and comply with court-ordered conditions of release.” See
“Defendant Walter Anderson’s Motion to. Impose Conditions of Release at 6. The Court is not,
ilGWever,' concerned with Mr. Anderson’s ability to comply with any conditions of' release. Mr.
Andetson clearly is sophisticated and responsible enough to make court appearances and comply
“with conditions right up to the point at which he concludes that it is no longer in his interest to do
. $o. He certainly‘un.de'rstood that failing to make appearances or to comply with his conditions of
‘telease in h15 ‘misdemeanor case would have led to increased government serutiny in this case
" and restrictions on his freedom of action. Thie Court is concerned that Mr. Anderson may not be
SO wﬂlmg to comply with the orders of court now that both the potential benefits of fleeing the
jurisdiction and the consequences of remaining are so much greater. The Court finds bya

" preponderance of the evidence that Mr. Anderson poses a most serious risk of flight.
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3. Conditions of Release

S I»i%ﬁﬁg‘foim& that Mr Anderson presents a serious risk of flight, the Court must
déterﬁ‘xine whether there is any “condition 01; combination of conditions [that] will reasonably
assure the appeara'nce of the [defendant] as required[.]” 18 U.S.C. § 3142(¢). At the Court’s
request, defense counsel suggested by letter of March 11, 2005, a number of conditions of release
that they argue would ensure Mr. Anderson’s appearance for trial. Among those proposed -
“conditions are; (1) requiring tﬁe surrender of Mr. Anderson’s passport or any other travel
documerits; (2) requiring Mr. Anderson to provide a general waiver of extradition; (3) prohibiting
Mr Anderson from seeking to obtain replacement travel documents, from traveling outside the
District of Columbia without consent of the Court, from changing his address or telephone
number without informing the Court, and from failing to appear for any Court proceedings;
i ) 'requiring Mr. Anderson to submit to somé form of monitoring regime, possibly including
‘electronic moriitorix;g, and (5) requiring that Mr. Anderson’s parents post their $500,000 home as
‘security for Mr. Anderson’s pretrial release. Given the aforementioned risks of flight, the Court
finds that none of these conditions, separate;y or in combination, are sufficient to provide
reasc;qable assurance of Mr. Anderson’s presence at future proceedings.

The behavioral prohibitions proposed are essentially unenforceable promises not
to engage in behavior that might facilitate the defendant’s flight from this jurisdiction or from the
“Uniited States and, standing alone, ‘provide no assurance tﬂat Mr. Anderson will remain here for

trial. The surrender of travel documents likewise would present little impediment to flight given
Mr Anderson’s already-discussed capacity to obtain or fabricate replacements. A general waiver

‘Bf extradition would be effective only if Mr. Anderson were to seek refuge in a country whose
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laws recognized such a waiver, and only if Mr. Anderson weie actually apprehended in that
“country.
The Court also is not confident that any monitoring system could effectively
’ Aprevent Mr. Anderson from léaving the jurisdiction. Weekly or even daily call-ips or visits to
Pretrlal Services would still allow the defendant a day’s head-start on flight from the United
States. Conventional electronic monitoring also would only apprise authorities of whether Mr.
Anderson was in or out of his home, and would likewise give him ample lead time if he wished
V'to flee. See United States v. Townsend, 897 F.2d at 994-95 (*“Nor does the wearing of an
electronic device offer assurance against flight occurring before measures can be taken to prevent
a detected departure from the jurisdiction.”). Furthermore, the Court is concerned that, given the
_j'mamy months (perhaps up to a year) that will elapse before he is brought to trial, Mr. Anderson
“could frustrate even a GPS-based monitoring system, at least for a period of time sufficient to
aliow him to flee.
Finally, the Court finds that the posting of Mr. Anderson’s parents’ $500,000
* home as security would not provide a reasonable assurance of Mr. Anderson’s appearance at
trial. There is reason to believe that M. Andérson has access to financial resources far in excess
of the value of his parents’ house, with which he might provide for them (if he has not already) in
- the. ev;:nt that their hoﬁse is seized. The government, in its letter to the Court of March 11, 2005,
: mentions both 20 million dollars Mr. Anderson apparently deposited into a Swiss bank account
-and M. Anderson’s recent interview with The Washington Post in which statements made by
Mr. Anderson suggest that he controls 30 to 50 million dollars in funds located overseas. See

‘David S. Hilzenrath, Carol Loenig, and Yuki Noguchi, Tax Case Defendant Says Money Was to
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do Good; THE WASHINGTON POST (Mar, 4, 2005),> Moreover, it is not unreasonable to expect
that someone’s mother, even if she were confident that he would be likely to flee, might willingly

post her own home as security to protect her son from a potentially lengthy prison term.

1. CONCLUSION
Deciding whether an individual péses a substantial risk of flight before trialis a
difficult exercise in pfobability analysis. Nonetheless, in navigating the uncertain terrain of -
*human behavior, the Court is not without gnideposts. In Magistrate Judge Facciola’s words,
“what is past is prologue,” and the Court can look to the defendant’s past behavior for some

indication of what he will'do in the future. See United States v. Battle, 59 F. Supp.2d 17, 20 '

‘ (D.D.C. 1999). The Court recognizes Mr. Anderson’s history of appearing for court when
‘required, in both dﬁl and criminal proceedings. On the other hand, the gravity of the situation

" he now is presented with far exceefis any that Mr. Anderson has faced before, and his incentive
to flee the jurisdiction is concomitantly greater. The material seized from his home and the

- dssets that already Wél‘ﬁ overseas, as well as those that were moved overseas after Mr. Anderson

. ieamed he was the target of this investigation, indicate that Mr. Anderson is fully prepared to flee

the jurisdiction whenever he concludes that the time is propitious. Moreaver, Mr. Anderson’s

3 The article states that in 1997, Mr. Anderson created the Foundation for the
International Non-Governmental Development of Space (“FINDS”) and endowed it with millions
of dollars. FINDS does fiot currently have not-for-profit status under IRS rules. Mr. Anderson
stated, according to the Washington Post, that the value of FINDS’s assets is approximately 30 to
50 millien dollars, but did not state that he controls the disposition of those assets. Mr.
Anderson’s endowment of FINDS is not part of the behavior underlying the offenses charged in
the indictment.
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past behavior also demonstrates a froubling habit of dealing with the government and the courts
in evasions and half-truths.

The nature and circumstances of the offense with which Mr. Anderson is charged
demonstrate not only his considerable incentive to flee and evade prosecution, but also his
considerable experience in conducting business abroad and in moving money and assets across
borders without detection. Moreover, Mr. Anderson’s personal history and characteristics
‘dembonittate his skill and indisputable interest in concealinlg his identity and evading the notice of
authorities. On the evidence before it, the Court finds that Mr. Anderson has the financial
wherewithal to execute any plans for fli ght; as well as to live abroad and escape detection.

‘ The evidence before the Court and the arguments and proffers of the parties give
the Court aniple reason to doubt that Mr. Anderson would appear for trial if released, or that any
set of conditions could be imposed that would reasonably ensure his continiued appearance. In
view of the foregoing, the Court finds by a preponderance of the evidence that there is no
¢ondition or combination of conditions that will reasonably assure the appearance of the
defendant as required by this Court. Accordingly, it is hereby

- ORDERED that Defendant Walter Anderson®s Motion to Impose Conditions of

PAULL. FRIED%

United States District Judge

'Releasé is DENIED.

SO ORDERED.

DATE: 3 ‘\I b I o¥
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Quadra Custom Strategies, LLC
Gain Deferral Trade

June 21,1999

Investors are urged to consult a professional adviser regarding the possible economic, tax, legal
or other consequences of entering into any investments or transactions described herein. This
document is for informational purposes only and does not constitute an offer to sell or a
solicitation of an offer to buy any securities or contracts described herein. Any graphs -
illustrating investment performance should be considered purely hypothetical and should not
be construed as an indicator of future performance. This discussion has been prepared solely
for the use of persons interested in obtaining detailed information on the investment services
offered by Quadra Custom Strategies, LLC.

PSI-QUEL 27244

Permanent Subcommittee on Investigations
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Cain Deferral Trade

The gain deferral trade is designed to allow an investor to liquidate low basis stock ona
tax deferred basis. The investor will recognize income as the result of the liquidation
only when the partnership makes “cash” distributions that exceed the partner’s outside
tax basis in the partnership interest. The following is an outline of the transaction and
the relevant code sections of the Internal Revenue Code (“IRC").

Step 1

* Quadra and Third Party (i.e. an offshore He&ge Fund), unrelated to the investor,
form Limited Liability Company (LLC) (taxed as a parinership), a Delaware Limited
Liability Company.

« Third party contributes Asset A with a basis of $500 and a current fair market value
of $100 to LLC. IRC Section 721 provides that Third Party recognizes nio gain/loss

on the contribution of Asset A to LLC. Preferably Asset A will be a marketable
security.

* Quadra receives a .1% Limited Liability Company interest in LLC. Third Party
- receives a 99.9% Limited Liability Company interest in LLC. Under IRC Section 722
Third Party’s outside tax basis in its interest in LLC is $500.
Step2
'« Third Party sells its LLC interest to investor for $100 (the fair market value of the
underlying assets) plus Third Party agrees to sell LLC a two month OTC at-the-

money put on Asset A for $xx premium.

* Investor now owns a 99.9% Limited Liability Company interest in LLC with an
outside fax basis of $100 (IRC Section 1012)."

* A purchase of 50% or more of the Limited Liability Company interests in LLC within
a 12 month period results in a technical partnership termination (IRC Section
708(bX1)(B)).

*  Third Party has a loss on the sale of the Limited Liability Company interest equal to '
$400. '

* LLChas a $500 basis in Asset A contributed by Third Party (IRC Section 723).

* For purposes of loss recognition under IRC Section 704(c) investor, as transferee,
steps into the position of Third Party (Treasury Reg. 1.704-4(d)(2)).

Confidential -1- Quadra Custom Strategies, LLC
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* Simultaneous to purchasing the Limited Liability Company interest in LLC (and in
satisfaction of Bank requirement), investor contributes Asset B with a basis of $100
and a current fair market value of $500 (Aggregation of LLC interests under Rev.
Rul. 84-53 and Treasury Reg. 1.704-1(b)(2)(iv){(b)} and pledges LLC interest to Bank

* as collateral for loan of $100 + $xx option premium. The additional securities
provide increased balance sheet strength to support collateral for the loan and for
additional security transactions inside LLC.

* Investor now has an outside tax basis in the Limited Liability Company interestin
LLC equal to $200 + $xx ($100 paid for Third Party’s LLC interest plus $100 basis in
Asset B contributed plus put option premium).

* Quadra’s Limited Liability Company interest in LLC is diluted.

* LLCowns assets with a total fair market value of $600 (excluding option) and a total
basis of $600 (excluding ophon)

* LLC sells two month OTC call option on Asset at 120% of FMV.

* LLC may enter additional security and derivative frades.

Step 3 {will occur at or subsequent to option expiration)

* LLCsells all of its assets, in the same taxable year, to unrelated third party (ies). The
total proceeds of the sale(s) equal $600 (excluding option). '

* LLC has a capital gain of $400 (excluding option) (IRC Section 705 and Treasury Reg.
1.705-1 provide ordering rules for adjustments to outside tax basis that make
adjustment for gain before adjustment for loss),

*" LLC has a capital loss of $400 (excluding option).

* Gain and loss offset. Consequently, investor's tax liability from the LLC asset sale is
zero. Each sale transaction will be reported separately by LLC (IRC Section 702)

¢ LLC invests sales proceeds in a diversified portfolio of assets
*  Subsequent income on LLC assets will flow through to investor.
* To the extent LLC distributions (cash or marketable securities) exceed investor's -

outside tax basis ($200 (excluding option) plus/minus any future income/loss),
investor will recognize gain on distributions from LLC.

Confidential -2~ Quadra Custom Strategies, 1LLC
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Alternative- Basis Shift

This alternative is only available when Asset A contributed to LLC by Third Party is not
marketable securities. After investor contributes Asset B to LLC, LLC distributes Asset
A to investor. Investor makes an IRC Section 732(d) election resulting in investor
holding Asset A with a basis of $200 (excluding option) and a fair market value of $100
and LLC holding Asset B with a basis of $400 and a fair market value of $500. Investor
canveither sell Asset A over time or all at once and will recognize a $100 loss. LLC can
sell Asset B over time or all at once and will generate a $100 gain. -

Potential Hedging 'fransacﬁon-

Third Party may acquire call options from party unrelated to investor or LLC at a strike
price and term determined by Third Party.

Confidential : - -3 . Quadra Custom Strategies, LLC
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IMPORTANT NOTICE:

THIS REPORT'IS NOT A RECOMMENDATION TO BUY OR SELL ANY SECURITY OR
FINANCIAL INSTRUMENT, NOR A PREDICTOR OF FUTURE INVESTMENT
RETURNS, STOCK PRICE PERFORMANCE OR PREVAILING MARKET
CONDITIONS. ' .

THE ABOVE ANALYSIS DISCUSSES THE POTENTIAL FOR PROFITS AND LOSSES
THROUGH THE IMPLEMENTATION OF A VARIETY OF TRADING STRATEGIES. A
POTENTIAL INVESTOR SHOULD BEAR IN MIND THAT THIS DISCUSSION IS
BASED ON HYPOTHETICAL, SIMULATED OR HISTORICAL TRADING
STRATEGIES. FUTURE TRADES MAY OR MAY NOT ACHIEVE THESE RESULTS
DUE TO CERTAIN MARKET FACTORS, SUCH AS LACK OF LIQUIDITY. -

NOREPRESENTATION IS BEING MADE THAT ANY TRADING STRATEGY
IMPLEMENTED ON BEHALF OF THE PARTNERSHIP WILL OR IS LIKELY TO
ACHIEVE PROFITS OR LOSSES SIMILAR TO THOSE SHOWN. AN INVESTOR
SHOULD CONSIDER THAT THE STRATEGIES DESCRIBED HEREIN ARE
SPECULATIVE INVESTMENTS AND COULD ENTAIL THE RISK OF LOSING ALL
INVESTMENT PRINCIPAL. |

AN INVESTOR SHOULD FURTHER CONSIDER THAT THE AFOREMENTIONED
INVESTMENT PROGRAM IS DESIGNED FOR INDIVIDUALS WITH VERY SPECIFIC
INVESTMENT OBJECTIVES AND THE SIGNIFICANT FEES AND COSTS
ASSOCIATED WITH IMPLEMENTING THE CONTEMPLATED TRADING
STRATEGY, MAY SUBSTANTIALLY INCREASE AN INVESTOR'S RISK'AND
JEOPARDIZE THE RETURNS AVAILABLE.

Confidential -4- - Quadra Custom Strategies, LLC
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BLOCs are discount certificates allowing you to acquire an
underlying indirectly at a discount. You receive either the

underlying or cash on expiry.

BLOCs {Buy Low Or Cash), also known as “discount
certificates”, are securities that aliow you to invest
indirectly in an underlying (e.g. a stock, exchange rate,
precious metal or index) at a discount. In return for
this discount, your participation in the underlying's
upside is limited to a preset maximum price, known
as the cap level. If the price of the underlying falls, the
discount means that a BLOC outperforms a direct
investment, i.e. you suffer lower losses. if, on the other
hand, the price of the underlying does not move or
rises only slightly prior to expiry, you achieve a higher
return than with a direct investment, BLOCs are a
good alternative to direct investments when equity or
currency markets are tending sideways or falling/rising
slightly.

When the BLOC expires, there are two possible
outcomes:

* If the underlying is priced at or above the cap level on
expiry, you receive a cash payment in the amount of
the cap level.

« If the underlying is priced below the cap level on
expiry, you take physical delivery of the underlying.
In the case of a BLOC on an index, you usually take
delivery of an open-end certificate on the index in
question.

The breakeven point is the purchase price of the BLOC:
you make a profit if the market price of the underlying
on expiry is higher than the price you paid for the BLOC.
You select the appropriate cap level to optimize your
individual risk/return profile.

With investment amounts starting at CHF, EUR or
USD 50,000, your UBS client advisor will assist you in
structuring your individual BLOC — currently available
on the leading indices and blue chips in EUR and USD.
You will receive a product tailored to your personal
needs as regards the underlying, investment amount,
time to expiry, maximum return and/or cap level.

Rolling Discount Certificates

Rolling Discount Certificates are based on a dynamic
investment strategy and are usually timed to invest
once a month in BLOCs with a time 1o expiry of one
month. Rolling Discount Certificates are offered as
open-end certificates, i.e. they do not have a fixed
expiry date.

Payout scenario on expiry of a BLOC
{discount certificate)

\ Return in EUR

of BLOC

740 Prioe of undertying




Examples

You hold stock A (the underlying) and expect the price
to remain flat or rise/fall slightly. You decide to switch
into a BLOC investment.

Assumptions

Price of stock A atissue EUR 100
Price of BLOC EUR 80
Cap level EUR 100
Time to expiry one year
Exchange ratio 1:1

Example 1: stock A closes above the cap level
Stock A performs in fine with your expectations and
rises slightly. After one year, its price stands at EUR 110.
The following cash payment is made:

You receive the maximum repayment amount of
EUR 100. You have therefore made a profit of EUR 20
per BLOC.

Had you invested directly in stock A, you would have
made a profit of EUR 10 per share.

Example 2: stock A closes below the cap level
Contrary to your expectations, the price of stock

A falls and stands below the cap level at EUR 90 on
expiry.

This means that you take delivery of the shares at
EUR 90 each. You have therefore made a profit of
EUR 10 per BLOC.

Had you invested directly in stock A, you would have
made & loss of EUR 10 per share, since the market price
has fallen from EUR 100 {purchase price) to EUR 90
{current price).

Examples and charts are for ilustrative purposes only and do not convey
any i ion regarding actual ch or profits, Th ipl
do not take account of dividend payments or standard securities trading
costs (brokerage fees, etc.).
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This brachure is for information purposes only and does not constitute
an offer, a solicitation of an offer or a recommendation to buy or seff
any specific product. While all the information contained herein has
been obtained from reliable sources, we cannot accept any Hability for
its accuracy.

Structured transactions are complex and may involve a high risk of loss.
‘This brochure takes account neither of your specific investment abjec-
tives and needs nor of your financial situation. Before entering into any
transaction, you should therefore consult your advisors in legal, super
visory, fiscal, financial and accounting matters to the extent you deem
necessary and arrive at your investment, hadging and trading decisions
{inciuding decisions as to the suitability of a transaction) on the basis of
your own judgrment and the advice provided by the specialists you have
consufted. Unless expressly agreed otherwise, UBS does notactas a
financial advisor or fidudary on your behaif in any transaction.

Please note that telephone calls made to the number marked * may be
recorded. If you calf this number, we will assume that you agree to this
business practice,

3% UBS bgmert

UBS AG

Marketing Structured Products

P.0. Box, CH-8098 Zurich

Phone: +41-848-911 011%, fax: +41-848-911 012
E-mail: derivatives@ubs.com, www.ubs.com/keyinvest

UBS investment Bank is a business group of UBS AG

e 2005, S0816E
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Point Strategy

CURRENT MARKETPLACE

European investment banks have sold structured producis that operale as a vehicle to buy and sell long
dated OTC options on equity securities to retail and institutional investors. Two comumon products that
allow banks to trade options with these investors are “Covered Warrants” and “BLOCS or HYPOS.”
Essentially, a Covered Warrant is a product that allows the banks to sell, at a very attractive level, long
dated call option premium to buyers. Conversely, a BLOC (an acronym used by UBS AG) is a product
sold to investors that allows the bank to buy long dated option premium at a very attractive level. A
BLOC is a covered call position whereby the stock is held long and a call option has been sold against the
stock. Accordingly, by repackaging and selling the BLOCS and selling Covered Warrants on the
underlying stock to buyers, the bank is making a spread on OTC option premium. Given the types of
purchasers for these products, the spread between buying on the “bid” and selling on the “offer” tends to
be significant.

When an investment bank creates a Covered Warrant, BLOC or related structured product, the product is
typically securitized so that it can be sold to investors either privately or through an exchange listing.
The performance of the structured product is typically guaranteed by the bank, consequently only the
large, credit worthy banks are able to capitalize on the profits associated with making a two-sided active
market in long dated OTC options.

A sophisticated investment boutiques that does not have the balance sheet necessary to guarantee a
structured product can seek out creative credit support solutions so that they can have direct access to
investors without having to incur the bid/ask spread otherwise generated by the bank acting as the
option market maker. One solution to this dilemma is for the investment boutique to create and fund (by
contributing securities) a special purpose bankruptcy remote vehicle (“SPV”) for each potential
structured product. If done properly, this will provide the investors with comfort that the investment
boutique will be able to honor the commitments associated with the structured product.

FACTS

Offshore investment fund ("Fund”) investigated the opportunity to enhance return by purchasing
undervalued long dated call options on certain assets and selling overvalued long dated options on
certain assets.

Fund engaged UBS AG (“UBS") to assist in the structuring and placement of both long and short OTC
options to targeted investors (primarily European investors).

Fund selected underlying asset/stock (“Stock”) to buy and sell long dated OTC options on. Fund formed
SPV and contributed Stock and received in return 100% of the equity interests of SPV. SPV is
incorporated in a non-U.S, jurisdiction. SPV is designed so that it is taxed as a partnership for U.S. tax
purposes.

Once SPV was long Stock (via contribution of Stock) SPV issued a covered warrant (the “Covered
Warrant”) on Stock. This is the equivalent of selling a long dated OTC call option on Stock. The term
“covered” implies that SPV has Stock available to deliver in the event the warrant is exercised.
Additionally, the Covered Warrant is structured with an indenture restriction providing that if at
anytime SPV fails to hold the underlying Stock SPV must contain marketable securities with a value
equal to or greater than three times the value of Stock. This restriction provides the owners of SPV with
additional investment flexibility and the Covered Warrant holder with additional protection.

Confidential - Quadra Custom Strategies, LLC
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Pursuant to a placement agreement with UBS, UBS purchased all of the Covered Warrants with the
intention of reselling them to potential investors. The Covered Warrants are embedded with put and call
options of differing strike prices and maturities. Within tight limitations, these options allow either SPV
or UBS to redeem the entire warrant issue. Until these options have expired, the cash in SPV that resulted
from the sale of the Covered Warrant is invested in short term money market securities.

After selling option premium Fund desired to purchase a long dated call on Stock on a less costly basis
than was realized on the sale of the Covered Warrant. To accomplish this Fund synthetically purchased a
long dated call by selling its interest in SPV, packaged as a high yielding investment with stock price risk.
To sell its interest in SPV, Fund and UBS marketed the ownership unils in SPV by soliciting private
placement and initiating the process of listing SPV interests on a stock exchange.

Quadra Group, LLC (“QUADRA”), had an existing working relationship with UBS and had previoulsy
been approached by UBS regarding assistance in marketing SPV units to U.S. investors. Quadra
introduced “TAXPAYER” to the structured product (i.e. the BLOC strategy) and TAXPAYER agreed to
purchase, prior to listing on a stock exchange, 99% of the ownership SPV units if QUADRA agreed to
purchase the 1% managing member/ general partner interest in SPV.

The appropriate parties at UBS were introduced, by QUADRA, to TAXPAYER and TAXPAYER
requested financing to purchase SPV interests. As collateral for providing the financing TAXPAYER was
willing to provide UBS with a security interest in SPV interests but no other collateral. UBS agreed to
look only to SPV ownership units provided that contemporaneously with the closing of the purchase of
the ownership units TAXPAYER agreed to contribute additional marketable securities or cash to SPV.
Depending on the assets contributed by TAXPAYER (cash versus other marketable securities) the
additional collateral needed to be valued at between 50 and 100 % of the amount borrowed.

Subsequent to the closing on the ownership units, QUADRA, as managing member/ general partner,
continues to evaluate the economic benefit of leaving the Covered Warrants out in the market. As long as
market conditions are stable and Stock price neither declines in value nor increases in value to a level at
or above the Covered Warrant price, QUADRA will probably leave SPV investments in status quo. If,
however, market conditions and Stock price are not favorable, QUADRA may decide to exercise the
embedded call option and redeem the Covered Warrants. After a redemption, QUADRA would
probably invest the remaining assets based on restrictive investment guidelines pursuant to the financing
agreement with UBS.

In addition, QUADRA, as managing member/ general partner, continuously evaluates the economics of
leveraging the portfolio and the restrictive investment guidelines, and may elect to liquidate enough
securities to make a distribution to TAXPAYER in an amount sufficient to retire the debt obligation and
receive a release of the security interest. The remaining assets would continue to be invested without
restrictions.

As part of the above evaluation process, QUADRA, as managing member/ general partner evaluates the
tax attributes of each asset held inside SPV to determine the most economical and tax beneficial means of
creating liquidity and investment diversification.

Confidential -2- Quadra Custom Strategies, LLC
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From: Chuck Wilk
Sent: Wednesday, August 11, 1999 3:41 PM
To: Jeff Greenstein

POINT
STRATEGY.doc

Permanent Subcommittee on Investigations
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POINT STRATEGY

Warburg, Dillon, Reed/UBS ("WDR”) packages and sells a product referred toasa BLOC. A
BLOC (similar products marketed by competitors include HYPOs) is normally a special purpose
bankruptcy remote vehicle (“SPV”) (that in our case is taxed as a partnership for U.S. tax
purposes) containing a position in a U.S. security (that is traded on a stock exchange) that has
issued a long dated covered warrant or option on the underlying security position. The SPV
provides a securitized entity in which ownership interests are marketed as BLOC units and
provide an enhanced rate of return (by coupling the return on the security with the return from
the investment of the covered warrant/option proceeds). BLOCs are sometimes listed on a
European stock exchange.

WDR solicits offshore hedge funds to participate in BLOCs by contributing securities held in the
funds inventory to the SPV. The strong demand in Europe for the covered warrant structure on
U.S. securities enables the fund to receive a premium over the underlying securities value.

A “Fund” agrees to participate with WDR in the formation of a BLOC. Fund agrees to provide
securities and sell ownership units in SPV (privately or on an exchange) and WDR agrees to
package the strategy, purchase the covered warrants for distribution purposes, place the OTC
derivative securities and assist in the private sale or public listing of the ownership units.

After formation of the SPV and contribution of the security by Fund to the SPV, SPV issues long
dated covered warrants that contain imbedded put and call options with different strike prices
and maturities and investor security protection in the form of an indenture restriction that if at
anytime the SPV fails to hold the underlying security the SPV must contain property with 3X the
value of the underlying security. WDR purchases the warrants for distribution and the SPV
invests the proceeds from writing the warrants.

WDR and Fund begin marketing the ownership units in the SPV by both soliciting private
placement and beginning the process of listing on a stock exchange.

Quadra Group, LLC (“QUADRA"), that has an existing, working relationship with WDR, has
been approached by WDR regarding assistance in marketing and executing BLOC units to U.S.
investors. Quadra introduces “TAXPAYER” to the BLOC strategy and TAXPAYER agrees to
purchase, prior Lo listing on a stock exchange, 99% of the ownership units if QUADRA agrees to
purchase the 1% managing member/general partner interest in the SPV.

UBS (the Bank) is introduced , by QUADRA, to TAXPAYER who requests financing to purchase
the ownership units. As collateral for providing the purchase financing TAXPAYER is willing to
provide UBS with a security interest in the SPV ownership units but no other collateral. UBS
agrees to look only to the SPV ownership units provided that contemporaneously with the
closing of the purchase of the ownership units TAXPAYER agrees to contribute additional assets
to the SPV. Depending on the assets contributed by TAXPAYER (cash versus other marketable
securities) the additional collateral will need to be valued at between 50 and 100 % of the amount
borrowed.

Subsequent to the closing on the ownership units QUADRA evaluates the economic benefit of
leaving the covered warrants out in the market and decides to exercise the imbedded call option

PSI-QUEL 22590
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and redeem the warrants. After redemption, QUADRA invests the remaining assets using the
prudent investor standard as modified by the SPV partnership/L.LC agreement and unrestricted
by the warrant indenture.

After evaluating the economic forecast for the performance of the assets inside the SPV relative to
the loan outstanding to the TAXPAYER and the security interest held by UBS, QUADRA decides
to liquidate enough securities to make a distribution to TAXPAYER in an amount sufficient to
retire the debt obligation and receive a release of the security interest. The remaining assets
continue to be invested.

Quadra evaluates the tax attributes of each asset held inside the SPV to determine the most

economically and tax beneficial means of creating enough liquidity to make distribution to
TAXPAYER.

PSI-QUEL 22551
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Robert W. Johnson, IV
Reka Limited Purchase Analysis

On May 5, 2000 Robert W. Johnson, IV (the “Investor”) will purchase Reka Limited
("Reka”). Currently, Reka holds the following portfolio of stocks (the “Portfolio”):

5/5/00 YTD Return
Execution Fair Market as of 5/5/00
Ticker Shares Price Value
VRSN 100,000 136.08 $ 13,608,330 -27%
CMGI 250,000 64.70 16,175,250 -60%
ICGE 215,000 39.24 8,437,073 -81%
CNXT 125,000 51.23 6,404,075 -21%
CMRC 230,000 56.31 12,952,289 -45%
DCLK 200,000 62.03 12,405,600 -53%
YHOO 100,000 125.21 12,520,920 -47%
CTXS 300,000 44.85 13,453,980 -31%
ATHM 450,000 17.74 7,984,935 -59%
Total $ 103,942,452

The substantial decline in the trading price of each of the stocks in the Portfolio over the
first four months of the year due to an overall market downturn (see Exhibit A) coupled
with a strong US economy and low inflation, presents a potential buying opportunity. We
believe that the stock trading price of these particular companies have the potential to
recover significantly over the next few years and this may be an opportune time to
purchase Reka at what we believe is a considerable discount from its potential value.

In order to enhance its profits, Reka issued a 5-Year Warrant on the Portfolio with a strike
level of 150% (the “Warrant”). The premium received from issuing the Warrant plus future
earnings on that premium gives the Investors the opportunity to capture additional upside
by purchasing Reka. Based on the recent volatility, we believe the Portfolio has the ability
to increase in value in both the short and long term.

Barnville Limited and Claycroft Limited (the “Sellers”) agree to sell Reka to the Investors

and to provide seller financing to the investors on a recourse basis. Pursuant to the terms of
the seller financing, the Investors will pledge their interest in Reka as collateral to guarantee
future repayment of the purchase price for Reka. To protect against significant losses in the

Portfolio, Reka may purchase a 100-day OTC Put Option with a 100% strike leve! on the
underlying Portfolio.

Permanent Subcommittee on Investigations PSI-RWJ 000271
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Due to the current volatility of the Portfolio, purchasing an at-the-money put option will be
_relatively costly. To offset a portion of this expense, Reka may write an out-of-the-money
100-day Call Option on the Portfolio with a strike level at or above 110%. By entering into
this collar (long put/short call) Reka (and the Investors) will mitigate their downside
exposure on the Portfolio. In addition, the collar allows for some short-term upside
potential up to the call strike level. After the expiration of the collar, the Portfolio is subject
to full downside risk and, limited by the warrant, is subject to upside reward.

We believe that the volatility that is responsible for the substantial decline in the Portfolio’s
value is the same volatility that will allow it to make a quick and profitable recovery (see
Exhibit B). Perhaps the most widely used measure of stock volatility is the beta coefficient.
Using beta values for each stock in the Portfolio (see Exhibit C) shows that the chances for
the Portfolio te outperform the market are quite high. The average Beta of the Portfolio for
the year preceding the purchase of Reka (or since inception) relative to the S&P 500 Index is
2.0. Relative to the NASDAQ Composite Index, the average Beta is 1.6. In light of these
factors, assuming strong market conditions subsequent to the purchase of Reka, we expect
the Portfolio to outperform these markets anywhere from 60% to 100% thereby generating
very attractive gains.

The Portfolio is currently at the low end of its trading range and has the ability to meet or
beat the 50% growth expectation by the end of the five year period. Given the recent
increase in the volatility of the underlying stocks reinforced by the relatively high beta
coefficients and a depressed Portfolio value, we believe that the Portfolio value has the
potential of reaching the warrant strike price prior to the maturity date of the warrant.

PSI-RWJ 000272
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From: Jeff Greenstein

Sent: Thursday, August 05, 1999 9:54 AM
To: Chuck Witk

Subject: point

attached are some initial thoughts, | am going to proof and review later this moming.

outline POINT.doc

Permanent Subcommittee on Investigations
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POINT-—Draft outline for trade description

Fund and WDR/UBS discuss the current strong demand in Europe for covered warrants and structured
covered call positions (BLOC’s and HYPO's) on US sccurities.

Fund solicits UBS to help it capitalize on the attractive premium levels associated with selling long dated
options on US equities to European investors. Fund also enlists UBS help in placing the OTC derivative
securities.

To satisfy warrant purchasers concern regarding Fund's ability to deliver underlying stock if the warrant is
exercised, Fund creates bankruptcy remote entity and deposits asset(s) in SPV(that nust be taxed as a
partnership for U.S. tax purposes). SPV issues a “covered warrant” or long dated call option on asset(s).
UBS purchases warrant for distribution purposes. SPV deposits warrant proceeds in money market
securities. Covered warrant indenture requires that if at anytime the SPV does not hold the asset(s) there
must be 3X the value of the asset(s) in the SPV.

To increase marketability and liquidity the SPV files for listing on a European stock exchange.

By utilizing a separate SPV, the Fund has a security interest that may be sold at a further premium and thus
enhance the Fund’s return. Specifically, the equity ownership of SPV now has a payoff pattern that
resembles securities regularly issued by European investment banks and commonly referred to as BLOCS
or HYPOS. Essentially these instruments are combined positions that replicate the payoff pattern of a
covered call writing strategy. The premium received from selling the option/warrant is used to pay the
owner an altractive yield substantially above comparable securities. Depending on the price movement of
the stock, the investor in these securities will either receive stock or cash at expiration. The goal of the
Fund in selling its interests in SPV is to receive an attractive premium resulting from investor’s interest in
the payoff pattern of this combined security.

Covered warrants have imbedded put and call with different strike prices and maturities.
Taxpayer purchases 99% of SPV ownership units. Quadra purchases 1% G.P.
Taxpayer borrows purchase price from UBS using 99% of SPV as collateral.

UBS requires that contemporaneously with closing, taxpayer must contribute assets other than cash to SPV
with a value equal to at least 85% (might need 1o be 100%) of sales price (cash contributions must equal
50% or sales price).

Taxpayer liquidates asset(s) and redeems warrants {under the call option).

Taxpayer invests proceeds inside SPV and services debt (purchase money debt) or repays debt and invests
remaining proceeds.

PSI-QUEL 22582
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From: Larry Scheinfeld

Sent: Monday, July 19, 1999 4:58 PM
To: Jeff Greenstein

Ce: Chuck Witk

Subject: Tax Strategies

n POINT |
I hope we are making the right decision by wailing for Cravath/Skadden. 'm having second thoughts on waiting. |

believe we should make a decision on either Mike or KPMG and move forward with them. Start to finish is still a long
process for both of these firms, regardiess of whether we have an opinion or not. | feel like we have lost the momentum
of our June meeting with KPMG..We cannot compete with them as far as finding clients. It seems to me that all the Big 5
firms are selling all kinds of strategies. This was confirmed when | spoke to Nancy Jacob. | have put in a cali to JeffE. to
find out about the conversion. | assume you have not spoken to Dale or Mark Watson lately.

Permanent Subcommittee on Investigations PSI-QUEL 22597
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From: Jeff Greenstein

Sent: Wednesday, August 04, 1999 8:37 AM
To: Chuck Wik

Subject:

sounds good. lets talk a little later

-——--Qriginal Message-——

From: Chuck Wik

Sent: Wednesday, August 04, 1999 7:33 AM
To: Jeff Greenstein

Subject:

Chris called from cell phone (bad connection). He told me he would call back when he was outside the Bidg. Never
heard from him. | Left message at hotel this moming.

Had drinks last night with friends from Mayer Brown & Platt/ Akin, Gump, Strauss & Howard/ Millbank, Tweed,
Hadley & McCoy/ Battle Fowler. Battle Fowler does a iot of real estate and some very aggressive basis savings
transactions. My friend thinks they would have clients with high basis low FMV assels (the bad assets) and clients
who would like our trade because they have low basis high FMV real estate. He also thinks they would be willing to
opine. My friend aiso toid me that Shearman and Sterling had been very aggressive on 704(c) transactions prior to
the re-write of that section and would probably still entertain an aggressive stance.

Spoke with Chris as | was typing this e-mail. He wants us 10 take first crack at re-writing the two trades for Lew.
Emphasis on POINT. Spoke to him about Mayer Brown & Platt. He will check but believes UBS would take their
opinion and told me that there had been an occasion when MBP apined for ihe Bank when Cravath would not.
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From: Chris.Doneganauiih
Sent: Wednesday, September 29, 1999 12:34 PM
Ce: Chuck W
Subject: Re([2]: POINT-BLOC
s == Redacted by the Permanent
Sub ittee on Investigations
Chuck,

where do we stand ?

Chris

Reply Separator
Subject: RE: POINT-BLO
Author: ChuckW (Chuck! } at unix/oZ=mime

Date: 23/098/9% 16:19

The BLOC prospectus is not a bottleneck. The opinion is moving forward
without it but we had promised Andy that we would forward the information so
that he could get comfortable with products currently in the marketplace.

I will try to locate a copy of the Pillsbury opinion and forward it to you.

~—---0Original Message-—-—--—

From: Chris. Donegam {mailto:Chris. Donega-

Sent: Thursday, Sep 3, 1899 6:48 AM

To: ChuckW ieff

Cc: Wolfgang.

Subject: Re: POINT-BLOC
Chuck,
1. It has never been stated to me that the BLOCs prospectus is a
bottleneck for the opinion on POINT. It is merely a warrant program
and global certificate -~ I cannot see how it really helps. However I

will forward this today.

2. I need MBP as agreed. However if you have Pilsbury I would like to
see it since I have never seen anything.

3. I want to be kept in the loop here. If we get an order we will
execute pending appropriate guality tax opinion.

I will call you this afternoon to follow up.

Chris

Reply Separator

Subject: POINT-BLOC

Author: ChuckW {Chuck at unix/o2=mime
Date: 23/09/%9 00:41
Chris,

Andy Kenoe at Skadden has requested a couple of times that Jeff forward

I Permanent Subcommitiee on Investigations
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materials (prospectus etc.) on BLOC trades and/or similiar products. To
date . i

we have not delivered the materials. Would you please forward to my
attention these materials and I will get them to Andy. On the timetable for

receiving a BLOC opinion, Andy left me a voice-mail stating that it was not
that they had any substantive issues but merely that he was having a hard
time coordinating the schedules of the "opinion" committee members. As soon

as he completed that task he would contact me with the timetable. He did
state that they would prefer being retained by the client and delivering the

opinion to the client.

POINT- the reason Jeff is hesitant to assist in locating the "loss" assets
is pecause Skadden told us to limit if not eliminate our involvement in the
original formation of the BLOC piece and to become involved at the point in
time that we introduce the U.S. investor to the trade. This is merely an
Yoptics”" issue and not a substantive tax issue. I believe that it would be
o.k. for us to introduce UBS to a hedge fund that we new had assets ("loss"
assets) and at that point UBS and the fund without further Quadra
involvement could form the BLOC piece.

Regards,

| o == Redacted by the Permanent

Subec On ALY 34 1)

Chuck Wilk

Quadra Capital Management, L.P.
Phone: ({206}
Fax: {206}

This message and any attachments may contain confidential information and is

intended only for the individual or individuals named. All electronic mail
sent to or from this address will be received by Quadra Group, L.P. or an
affiliate’s electronic mail system and is subject to retention and review by

someone other than the party to whom such mail was addressed. If you are
not

a named addressee you should not disseminate, distribute or copy this
electronic mail. Please notify the sender immediately by electronic mail if
you have received this electronic mail by mistake and delete this electronic
mail from your system, Electronic mail transmission cannot be guaranteed to
be secure or error-free, and may be arrive later than intended, be
intercepted, corrupted, or contain viruses. The sender therefore does not
accept liability for any errors or omissions in the contents of this message
which arise as a result of defects due to transmission. This message is

2
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— j Redacted by the Permanen
. .

on Investigati

From: Chuck Wilk

Sent: Wednesday, September 29, 1099 12:45 PM
To: Jeff Greenstein

Subject:

~—-Original Message-——
Chuck Witk
Wednesday, Seplember 29, 1993 11:56 AM

POINT trade. Woutd you make sure Jeff either returns to the U.S. with the info on the BLOC trade or sends the
information directly to Andy Kenoe at Skadden. Andy and | have had numerous phone calls on the status of the opinion.
He is ready to go but needs one other partner to sign off. That partner wants to "play around" with the "optics” of the
trade. There does not seem 10 be an insurmountable hurdles but we do not want the "optics” to make the trade to
cumbersome o execute.

Permanent Subcommittee on Investigations I
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From: Jeff Greenstein

Sent: Wednesday, December 01, 1999 10:44 AM
To: Chuck Witk

Ce: Norm Bontje

Subject: RE: Trades

——Original Message—-—
Frome

Chuck Wilk
Sent: ‘Wednesday, December 01, 1980 8:42 AM
To: Jeff Greenstein

Ter Norm Bontje
Subject: Trades

POINT: Since Lew responded thast he did not think Cravath had resources to work on documents what firm would
you fike 1o use (we should also talk with Bof A and get their documents as templates)? We should try to start this
month since we think we need to sell SPV to Woody in January. This would include Delaware LLC documents,
Covered warrant indenture and "uncovered" provision and put and call provision, purchase agreement, bank loan
and note with collateral provisions, and security interest in SPV.

Zilkha: Who should we have build the model for his trade (including all ieakage(fees, loan costs, econormic risks,
etc.))? We will need similiar mode! to deliver to Woody.

UBS: Tania would like whatever write-up we can supply onJJJJJllfene POINT so she can get up to speed prior to
her arriving in Seattie next week. Any thoughts?

I Permanent Subcommittee on Investigations
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e == Redacted by the Permanent

Sub ittee on Investigations
From: Chuck Witk
Sent: Friday, December 17, 1998 6:16 PM
To:
Cce: Larry Scheinfeid
Subject: POINT trade
Update on Status of Trade:

| had a meeting this week with Lew Steinberg of Cravath Swaine & Moore to finalize the draft of the opinion and to
review the economics of the trade. All is moving forward and Lew is attempting to have a draft opinion for our review in
the next two weeks (holidays permitting). Jeff Greenstein is reviewing the cusrent economic mode! and after receiving
his comments we should be abie to deliver, after the holidays, an economic model . We believe that after reviewing the
merits of this trade you will conclude, as we have, that this trade both economically and structuraly (thanks to Cravath’s
input) is more robust than the other trades in the marketplace. if this timeframe does not meet your objectives please jet
us know and we will attempt to accelerate the process. Have a safe and happy holiday seasen and we look forward to
meeting in early 2000,

Regards,
Chuck Wilk

Permanent Subcommittee on Investigations
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Quelios has come 1o HSBC to execute an arms length transaction. Quellos’ stated criteria have
been a “full service bank™ and price. HSBC has competed successfully against Bank of America
and UBS for this business.

As part of the approval of the deal, it is agreed that

- both Haim Saban and Quellos will acknowledge that the transaction is an arms-length
transaction.

- Saban counsel will acknowledge that this is an arms-ength transaction.

. Ourin-house counsel will opine that HSBC is acting at arms length and that HSBC is not a
promoter of the transaction.

- HSBC's out-side counsel as chosen by legal, tentatively Ken Chin of Bingham Dana
(previously known as Richards O'Nelil), will provide an opinion of counsel stating that HSBC is
not a promoter or sponsor of this transaction, rather an arms length counterparty.

The foliowing is a draft of the disclaimer prepared by HBUS legal:

Relationship Between Parties

Esach party represents to the other party on the date on which it enters into the Transaction that:

(A) Non-Refiance. Each party is acting for its own account, has made its own independent
decision to enter into the Ty jon and has d ined that the T ion is appropriate or proper
for it based upon its own judgment and upon advice from such advisers as it has deemed necessary.
Each party agrees and acknowledges that it is not relying on any communication (written or orat) of the
other party as investment advice or as a recommendation to enter into the Transaction and specifically
agrees and acknowledges that information and explanation refating to the terms and conditions of the
Transaction shali not be considered investment advice or a recommendation to enter into that
transaction. No communication (written or oral) with the T ion shall be d d to be an

or g a5 to the expected results, benefits, outcomes or characteristics (economic, tax or
otherwise) of the Transaction.

{B)  Assessment snd Understinding. Each party is capablc of assessing the merits of and
understands (on its own behalf or through i ional advice), and accepts, the terms,
conditions and risks of the Transaction. Each par!y is also capable of assuming and assumes, the risks
of the Transaction.

© Status of the Parties, Neither party is acting as a fiduciary or an adviser to the other party in
respect of the Transaction.

Bamville and Jackstones prior to deal:

- Bamuville Limited and Jackstones Limited are isle of Man companies gach owned by a
with mutually overiapping boards. Both Bamville and Jackstones are investment Companies
organized and managed by EURAM Advisors, an SFA regulated investment advisor, EURAM
Advisors is a subsidiary of EURAM Bank AG from Vienna Austria. The Bamville and
Jackstones boards are different enough so as not to be oons:dered controlied by the same
person or group of persons.

- Among other business lines, EURAM Advisors, using among other vehicles Bamnville and
Jackstones, creates and amranges transactions with institutional and high net-worth clients.
Some existing clients cannot useﬁﬁss'for tax deductions. They warehouse these losses until
a buyer is located who can take advantage of the situation. In this way, the clients can recoup

- some of the losses. Saban, through his advisor Quellos, is one such parson.

- Once Bamville purchases an entity with the shares, Jackstones will shor the stock holdings
into the market In this manner, the net position of Jackstones and Barnwille are flat. To

Strictly Confidential
Not For Circulation

Guhcommitiee Members & Stafl Only HUI 0000886



2052

secure the shorl position, Bamville lends the shares that it owns through Titanium to
Jackstones. . .

- Atdealinception, Jackstones owns 99% of Tianium Trading Partners. EURAM Advisors
owns 1% and is the managing member of Titanium Trading Partners. Titanium Trading
Partners owns (through purchases of other entities) a portiofio of US shares with substantial
tax losses. '

Quellos and Saban:

. Quellos has developed Saban as a client over the past three fo four years as Saban’s profile
has risen. Additionally, Saban is known to the US Domestic Private bank through other
clients. Quelios is now Saban's principal financial and tax advisor.

- As an amms length transaction, HSBC does not have a complete knowledge of the tax
- treatment and is not Saban’s tax advisor. However, according to information provided to

Quellos, the Josses in the stock basket in Titanium Trading mastly offset the gains in FFW.
shares moved into Titanium Acquisitions and finally into Titanium Trading. Intemally to
Titanium Trading, there would be zero tax due at time of sale of FFW. The basis in Titanium
Acquisitions will be the sum $690 million paid for Acbguigiﬁoné and the original basis of the
FFW. Thus, tax is deferred until Titanium Acquisitions is liquidated. Once again, this is
information provided to HSBC by Quellos. HSBC has neverhad a conversation about taxes
with Saban. - . :

. The delerral of ~$700-750 million for 5 to 10 years is the economic benefit that provides
Quelios with its fee. Assuming a risk free rate on triple tax exempt municipal bonds of 3.75%
annually compounded money for five years on $700 miliion, Quelios would save Saban ~§$140
milfion after tax over five years. *

Strictly Confidential
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Point Strategy

CURRENT MARKETPLACE

European investment banks have sold structured products that operate as a vehicle to buy and sell long
dated OTC options on equity securities to retail and institutional investors. Two common products that
allow banks to trade options with these investors are “Covered Warrants” and “BLOCS or HYPOS.”
Essentially, a Covered Warrant is a product that allows the banks to sell, at a very attractive level, long
dated call option premium to buyers. Conversely, a BLOC (an acronym used by UBS AG) is a product
sold to investors that allows the bank to buy long dated option premium at a very atiractive level. A
BLOC is a covered call position whereby the stock is held long and a call option has been sold against the
stock. Accordingly, by repackaging and selling the BLOCS and selling Covered Warrants on the
underlying stock to buyers, the bank is making a spread on OTC option premium. Given the types of
purchasers for these products, the spread between buying on the “bid” and selling on the “offer” tends to
be significant.

When an investment bank creates a Covered Warrant, BLOC or related structured product, the product is
typically securitized so that it can be sold to investors either privately or through an exchange listing.
The performance of the structured product is typically guaranteed by the bank, consequently only the
large, creditworthy banks are able to capitalize on the profits associated with making a two-sided active
warket in long dated OTC options.

A sophisticated investment boutique that does not have the balance sheet necessary to guarantee a
structured product can seek out creative credit support solutions so that they can have direct access to
investors without having to incur the bid/ask spread otherwise generated by the bank acting as the
option market maker. One solution to this dilemma is for the investment boutique to create and fund (by
contributing securities) a special purpose bankruptcy remote vehicle (“SPV”) for each potential
structured product. If done properly, this will provide the investors with comfort that the investment
boutique will be able to honor the commitments associated with the structured product.

FACTS

Offshore investment fund (“Fund”) investigated the opportunity to enhance return by purchasing
undervalued long dated call options on certain assets and selling overvalued long dated options on
certain assets. )

Fund engaged a bank to assist in the structuring and placement of both long and short OTC options to
targeted investors (primarily European investors).

Fund selected underlying asset/stock (“Stock”) to buy and sell long dated OTC options on. Fund formed
SPV and contributed Stock and received in return equity interests of SPV. SPV may be incorporated ina
non-US. jurisdiction, but it is designed so that it is taxed as a partnership for U.S. tax purposes.

Once SPV was long Stock (via contribution of Stock) SPV issued a covered warrant {the “Covered
Warrant”) on Stock. This is the equivalent of selling a long dated OTC call option on Stock. The term
“covered” implies that SPV has Stock available to deliver in the event the warrant is exercised.
Additionally, the Covered Warrant is structured with an indenture restriction providing that if at
anytime SPV fails to hold the underlying Stock (ie., “uncover” the Stock) SPV must contain marketable
securities with a value equal to or greater than three times the amount necessary to re-“cover” the Stock.
This restriction provides the owners of SPV with additional investment flexibility and the Covered
Warrant holder with additional protection.

Confidential Permanent Subcommittee on Investigations I Quellos Custom Strategies, LLG
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Pursuant to a placement agreement with an institutional investor (“Institution”), Institution purchased all
of the Covered Warrant with the intention of reselling them to potential investors. The Covered Warrant
is embedded with put and call options of differing strike prices. Within tight limitations, these options
allow either SPV or Institution to redeem the entire Covered Warrant issue. Until these options have
expired, the cash in SPV that resulted from the sale of the Covered Warrant is invested in short-term
money market securities.

After selling an option premium, Fund desired to purchase a long dated call option premium on Stock at
a level significantly less than was realized on the sale of the Covered Warrant. To accomplish this, Fund
synthetically purchased a long dated call by selling its interest in SPV, packaged as a high yielding
investment with stock price risk. To sell its interest in SPV, Fund and bank marketed the ownership units

in SPV by soliciting private placement and initiating the process of listing SPV interests on a stock
exchange.

Quellos Custom Strategies, LLC (“Quellos”), had an existing working relationship with bank and had
previously been approached by bank regarding assistance in marketing SPV units to U.5. investors.
Quellos introduced a U.5. nvestor {“Investor”) to the structured product (i.e. the BLOC strategy) and

Investor agreed to purchase, prior to listing on a stock exchange, the majority of the ownership SPV
Quellos.

The appropriate parties at Fund were introduced, by Quellos, to Investor and Investor requested
financing to purchase SPV interests. As collateral for providing the financing, Investor was willing to
provide lender with a security interest in SPV interests. Lender agreed to look only to SPV ownership
units provided that Investor agreed to contribute additional marketable securities or cash to SPV.
Depending on the assets contributed by Investor (cash versus other marketable securities) the additional
collateral needed to be valued at between 50 and 100 % of the amount borrowed.

An Investment Advisory Agreement was executed that allows Quellos to act in the best interest of the
SPV.

Subsequent to the closing on the ownership units, Quellos, cognizant of the expiration date of the call
option embedded in the Covered Warrant indenture, will evaluate (§) the shori-term prospects for Stock’s
price; (i) the unrealized investment potential of the Covered Warrant premium that, during the period of
time that the Covered Warrant is outstanding, contractually must be invested in short-term money
market securities; ({ii) the requirement that SPV own assets in an amount three times the amount
necessary to re-“cover” the stock if the Covered Warrant is ever “uncovered;” and (iv) the due date for
making a “754 election” after the purchase of SPV ownership units that resulted in a technical partnership
termination under section 708 (b)(1)(b) of the Internal Revenue Code of 1986, as amended (the “Code™).
Balanced against or with the above is Lender’s financing requirement that SPV assets be of a certain
type/quality and in a certain amount.’

Contemporaneous with Quellos’s evaluation process, Institution will evaluate the prospects for Stock’s
price, other relevant economic indicators and current prospects for the sale of the Covered Warrant
position it holds as a dealer to retail/wholesale purchasers. Institution may conclude that given the

current economic climate exercising the put option embedded in the Covered Warrant indenture is the
most prudent alternative,

If after evaluating all of the above Quellos decides to call in the Covered Warrant and/or make
distributions to Investor to retire the financing, or if Institution exercises the put option embedded in the
Covered Warrant indenture, Quellos will liquidate securities held in SPV in both an economic and a tax

efficient manner. To this end, Quellos will attempt to balance the sale of capital gain assets to capital loss
assets. :

Confidential -2- Quetlos Custom Strategies, LLC
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Assuming economics dictate the redemption of the Covered Warrant and/or the retirement of the

financing, SPV assets remaining after such events will be invested under the supervision of Quellos for
the benefit of Investor.

To hedge against the risk that Stock price will decrease, SPV may purchase a put option on Stock, {and
may sell a call option to partially fund the put option price).

To free up the investment alternatives, Quellos may elect to call in the Covered Warrant and may
liquidate Stock. This results in SPV asset value falling below the level required by the financing. To

eliminate an event of default under the financing, Quellos may make a partnership distribution to
Investor to assist Investor in retiring the financing.

As part of the strategy to free up the investment alternatives, Quellos evaluates the tax attributes of each
asset held by SPV. To achieve as tax-neutral a result as possible {and thereby retain 100% of the sales
proceeds to redeem the Covered Warrant and retire the financing), Quelios may determine that a sale of
the loss assets (defined as those assets whose tax basis exceeds its fair market value) in balance with a sale
of the gain assets (as defined as those assets whose tax basis is less than its fair market value) would be
the most tax beneficial. To achieve this goal, Quellos would elect to not make a “754 election.” To
achieve the best overall economic result, however, Quellos evaluates the investment potential of each loss
and gain asset to determine on a non-tax basis which assets should be liquidated. To reach a final
conclusion, Quellos balances the tax and non-tax attributes of each asset.

After the Covered Warrant is redeemed and the financing eliminated, Quellos is free to invest the
remaining SPV assets in a prudent investor manner.

Confidential -3- Quellos Custom Strategies, LLC
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e = Redacted by the Permanent
Subcommittee on Investigations

November 16, 2000

Memo to Dianne LaBasse
Howard Ross

From: Mary Pan

Approvil for the following tr tion is recommended
Borrowel Amount
$88.9MM
. $ LIMM
otal $90.0MM

Facility: 180 days secured loan. 90% advance against assignment of a HSBC put/collar
Agreement on a basket of Nasdaq stocks. Loan to mature at least 5 days before
maturity of collar.

Purpose: To purchase a newly incorporated (Dc]awarc)invesnﬁent holding company '
Platinum LLC in connection with tax planning advise by Quellos group.
(Quellos is J. Wolfensohn’s financial advisor.)

Cellateral: 1) Assignment of 100% stock interest in Platioum LLC
2) Pledge of custody accounit in HSBC with a basket of Stocks that have been
collared by HSBC with a minimum put value of $100MM.

Pricing:  Interest: .  Libor+1%
Fee: 0.25% upfront  ($225,000)
Profitability: Fee: $225,000 upfront
Interest $150,000 (assuming outstanding for 2 mo )

- Collar Fee - $350,000
Brokerage : 96,000
Custody: 5,000
Total $930,000

Repayment: Interest Only. Lump sum at maturity. Prepayment allowed .

Documentation: Outside and internal counsel . (Richards O'Neil) with legal opinion
Borrower’s legal counsel’s opinion (Cravath/Paul Weiss)

itric;:ly Confidential
ot For Circulati
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S;)urcgs of Repayment:  Sale of stock pdrtfolio/collar with minimum vatue of

Bﬁckground:

$100MM. . -
Bormrower’s liquidity and resources ($136 MM liquidity in
personal name $213MM in trusts ) .

Quellos is a financial and tax advisor specializing for families with net worth in excess
of $200 million. We have been working with Larry Scheinfeld of Quellos for the past
few years as he handles the financial matters of James D Wolfensohn, a HSBC Private

client. Mr. Scheinfeld has been advising (RNEo: the iast three Kears especially in

tax planning. In relationship with a tax planning structure,

ill require a

collar around on a poo} of marketable securities and a $90 MM loan; Mr. Scheinfeld
work with HSBC Private Ban in this transaction.

suggeste

Transaction:

Redacted
by
Permanent Subcommittee
on Investigations

Redacted

by
Permanent Subcommittee
on Investigations

re requesting a loan of $90 MM from HSBC to buy Platinum LLC a

brand new Delaware company from Barneville Ltd, a foreign company incorporated in
Isie of Man for $120 Million. Barneville is an investment holding company of US
marketable securities with a substantial loss. The losses will be transferred to Platinum
LLC upon acquisition by NN Under a stock lending arangement,

Strictly Confidentiai
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Bamneville has foaned to Jackstones Ltd (another Isle of Man co) a stock portfolio valued
at $120MM where the stocks have been shorted in the market.

Barnesville will set up an account with HSBC to receive the funds from Marvin and
Larry. The funds will be transferred to Jackstones Ltd *s account with HSBC and the
proceeds will be used by HSBC to repurchase the stocks from the market and
subsequently transferred to Platinum LLC the stock portfolio valued at $120 million.
Simultaneously, Platinum LLC will purchase a 110-180 days collar from HSBC on the
basket of stocks with a minimum put value of $100 million. The stocks will be heldina
HSBC custody account and collateralized to the Bank. Shortly after this transaction,
Marvin will contribute to the account of Platinum LLC his personal shares with a market
value of $100-§150 million. These shares will not be collateralized for this transaction
although all the private shares of Platinum have been assigned to the Bank. Within the -
110-180 days period, (most probably by 1/31/01) Platinum will unwind the collar and sell
the underlying stock portfolio. The sales proceeds will be used to repay the $90MM
owned to HSBC. The personal portfolio contributed io Platinum by. the borrowers will
remain in this entity for the long ferm.

Conditions :

All parties to this transaction must have accounts with HSBC such that the loan proceeds
the stock portfolio and the collar will be controlled in-house.

Borrower’s counsel (Cravath, to provide legal opinion ). HSBC’s attorney to provide
opinion that the loan is properly documented and position is secured,

Collateral:

A basket of stocks valued at $110-120 MM consisting of the following:
American On Line
Clear Chanoel Comm
Conexant Systems
3COM

Doubleclick

Dell Computer .
JDS Uniphase
Infospace

Liberty Digital
Lucent Technologies
Qualcom

HSBC will place a basket collar around these stocks with a minimum value of $100 MM.
Our loan to value is 90% of the minimum value or $90MM. All the stocks will be placed
in a Private Bank collateral custody account to secure the collar and the loan.

Risks/mitigants:
Strictly Confidentlal
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Market Risks: ‘Valatilityvof the market will be eliminated with the collar giving a
minimum value of $100MM.

Execution Risks: Upon unwinding of the collar transaction, any dramatic market
movements during the day may erode the value of the stock portfolio. The greatest risk
will be at matunty when the collar is worthless and the stock finishes at or just above the
put strike price. Based on the attached analysis by Rusty Schreiber of our derivatives
group, in a worst scenario, upan expiration of the collar, the portfolio would be valued at
$105 million or right at or under the put value. During the liquidation period which could
take up to 2 days, should there be volatility in the market, there could be potentially be a
14% approximate slippage resulting in a potential loss of $15 million and the portfolio’s
value might decline to $90 million which will be just sufficient to cover our loan
exposure. Should for whatever reason, if there would be additional shortfall in our
collateral value, we will have to rely on the personal resources of our borrowers to cover
the short fall. Based on the strong net worth of our borrowers and their substantial
liquidity, we believe they have more than sufficient resources to cover any poteatial
short fall ( Maximum $5 million) relating to this transaction. To give us additional
protection, we are requiring this loan to mature at least 5 days before the expiration of the.
collar to provide ample time to liquidate the portfolio while the collar is still in place.

Recbljnmendalion:
Approval recommended in view of :

1) This loan is for two very substantial borrowers who are very strong financially with
substantial liquidity, very diversified asset portfolio and virtually no debt.

2) The Loan is fully securéd with a stock portfolio that has been collared against market
volatility giving the Bank a minimum vale of $100 MM. Even in extreme cases, should
the collar mature worthless right at the put value, and we have a worst case scenario in
liquidation resulting in short fall in meeting the loan repayment. We believe that our
borrowers who are personally liable for this loan will have more than sufficient resources
to repay the Bank.

3) Borrowers are very substantial individuals who can provide other attractive potential
business for the Private Bank such as investment management, deposits, loans trust as -
well as other hedging/derivative business for the Bank in future.

Strictly Confidential
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HSBC

7 ey

$120 stock portfolio wra,

with a collar with minimum valyie $100MM Marvin Schein
- ‘ Larry Gaslow
$12004M cash
Platinem LLC < o
: Baruneville

Jackstones
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Tra tion Assumptions *
s Approximalely $105mm in market value of a basket of stocks as outlined below

415,000 shares of ACL, value $20.5mm
350,000 shares of CCU, value $18.4mm -
" 275,000 shares of CNXT,  value $8.7mm
310,000 shares of COMS,  value $4.7mm
470,000 shares of DCLK, value $2.7mm
§00,000 shares of DELL, value $12.6mm
95,000 shares of INSP, value $1.9mm
230,000 shares of JOSU,  value $17.3mm
310,000 shares of LDIG, value $3.1mm
260,000 shares of LU, value $5.8mm
120,000 shares of QCOM,  value $10.1mm

o Assume base basket price of $100.00 per share and 1,050,000 shares

180-day collar with a put purchased by.the client at 100% ($100 per share) and a call sold by the chent
at 116% ($116 per share}

e Assuming a 80% advance rate on the put strike, or 594 Smm.

M&W

The advance amount on the loan depends upon

« Reg. U fimit {95% of put strike) and institutional maximum

« - Value of portfolio collar {i.e. the long put/short call position) and the underlying stock basket. For our
purposes itis best to set aside the upside and examine the combination of the fang put and stock,

Here 1 will concentrate on the minimum value of the portfolio. Al maturity the minimum value of the portiolio .-
will be the strike price (Ke) or $100/share ($105 million for the whole portfolio). Since this is the value

months from now, Ke must be discounted fo the present to ascertain the minimum value of the portfolio at

any point in ime. Because interest rates change over time, the issue is at what interest rate do we discount

the $100/share. Based on past fluctuations, we can ascertain with 2 99.5% stafistical confidence level

{2 ¥ atondirnd deviations} the-amoimt by whith yeé-should discount thefinal cask flovr. Tr ha ronspneth

l have taken the fikely bomowing rate of 7. 25% and have shocked it by 1.00% on day one.

Interest Rate Volatility = 15% (current market volatility is 12%)
Standard Deviations = 2.33

Time | Stressed Time Remaining to | Discount Factor | Present Value of
| {years) | InterestRate | Option Expiration based on the Caollateral
(LIBOR plus . (years) - 1 Stressed Rate :
0.50%) . .
T 0.00 8.25% - 0.50 96.04% $ 100,842,000
© 0.25 8.58% 0,25 97.90% - $ 102,795,000

As lime o maturity decreases, the discounted value of the collateral rises. At no time is the discounted
value of the collateral less than 96.00% of the strike price.

Strictly Confidential
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Execution Risk

In the event of default during the ife of the collar, the stock basket and the collar will be disposed of af the
same time. Since we are dealing with a portfolio of stocks, the execution risks are greatly mitigated since
the volatility of a portiolio will be much more muted than that of a single stock. Addificnally, the amountof
each individual stock to execute is of course much less than the total amount of the stock basket. Below is
the average daily volume for every stock within the basket:

Ticker | Shares [Current Value Daily Volume |Percentage of
L . S Daily volume
AOL 415000] $ 20272,750.00] 11,800,000] -  3.52%
ccu 350,000f $ 17,981,250.00f 2,700,000 12.96%!
CNXT 2750000 $ 7,631,250.00, 5,500,000 5.00%
COMS 310,000f $ 4,553,126.00] 4,750,000 . 6.83%|
DCLK 170,000] § 2,698750.00{ 4,200,000 4.05%
DELL 500,000 $ 12,468,750.00{ 33,300,000 1.50%
INSP 95000 $ 1,846,562.50 8,200,000 1.16%
Josu 230,000 $ 15,697,500.00; 38,000,000 0.61%)
LOIG 310,000 $ 3,138,750.00 400,000 71.50%
Ly 260,000 $ 5,638,750.00{ 21,000,000 1.24%
QCOM 120,000] - § 10,567,500.00] 14,000,000 0.86%]|

Execution risk would be determined by how far the stocks could move before the stock basket was :
liquidated. This can be determined by stressing the stocks within the basket to some price movement {2.33
standard deviations) over time to oblain a 99.5% confidence. Thatis, given a stock's volatility, the
maximum expected move would be a function of ime to fiquidation.

Execution fisk would be greatest at maturity, when the put is worthless and the stock finishes at or just
above the put strike price. In the table below, we have assumed that if a stock is less than 4% of daily
volume, then it would only take one day liquidate, and two days 1o liquidate if between 4% and 7% of dally
volume, and 5 days to liquidate if above 7% of daily volume.

Standard Deviations; 2.33 (99.5% confidence level)
Discount Factor.of Coflateral at Maturity; 100.00%

Ticker Market Max Max Max Value of Max

Implied " expected expected expected5 Expected

Volatility 1day 2 day day move  Slippage

move rmove .
ADL 52.50% 7.71% 10.80% 17.23% $ 1,562,168
Cccu 57.00% 8.37% 11.83% 18.71% $ 3,363,840
CNXT  98.00% 14.38% 20.34% 32.16% $ 1552360
COMS  7550% 11.08% 1567% 24.78% $ ‘713,556
_DCLK ~ 121.50% 17.83% 2522% 39.88% $ 680,628
DELL  62.00% 9.10% 1287% 20.35% $ 1,134,672
INSP  129.00% "~ 18.93% 26.78% 42.34% $ 349,631
JOSU  B2.00% 12.04% 17.02% . 26.91% $ 1,889,296
LDIG * 140.00% 20.55% 29.06% 45.95% $ 1,442,200
L 64.50% 9.47%  13.39% 21.17% $ 533,824
QCOM  7575% 11.12% 15.72% 24.86% $ 1,174,926
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Three Possible Liguidation Scenarios at Maturity:

Maximum Loan Amount: $34.5mm (assuming a 90% advance on the strike price)
Maximum Stressed Loan Rate (1-month LIBOR plus 0.50%): 8.56% -

Maximum Accrued interest on.a monthly payments: $675,675 ’

Maximum Principal and Ifterest due: $95,175,675

1. Stock Price is at $120 per share:
« Because the share price is above the call strke, the client wilt owe HSBC the difference
between the Share Price {S) and the Call Strike {Kc). In this case!
© §= $120/share :
Kc =$116/share
Thecall payoﬁwowd be: §-Kg=120- 116 = $dishare
=> 1,050,000 shares times $4/share = $4.2mm
« Inthis case the stock in the custody account would be worth $126 miflion.
Net Worth in Account:  $121.8 milfion
This net worth at maturity will be the same for any ‘stock price above the Cal! Strike Price
(5116]share) In effect, the value of the portfolio af collars and stock at maturity are capped at
$116/share.

2. Stock Price is at $110 per share.
« Because the share price is below the Call Strike and above the Put Strike, neither option
finishes in the money. Both the put and the call are worthless.
o Inthis case the stock in the custody account would be worth $115.5 miffion.
Net Worth in Account' $115.5 millien

3. Stock Pnce isat $90 per share.
» Because the share price is below the pul strike, HSBC will owe the client the difference
between the Put Strike (Kp) and the Share Price (S). in this case:
§= $90/share
Ke =$100/share
The Pitatyol would ber Kev 5100 9" Si0hare-
= 1,050,000 shares times $10/share = $10,500,000
« Inthis case the stock in the custody account would be worth $94 Smm.
Net Worth in Account:  $105mm
This net worth at maturity will be the same for any stock price below the Put Strike Price
{$100/share). In effect, the value of the portiolio eoflars and stock at maturity have a floor at
$100/share.
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Given this very conservative approach, which ignores portiofio averaging effects (ie we assume that every.
stock in the basket trades in the same direction), we have a combined max. sfippage of $14.4mm, Thus
compared to the cushion of 10% {$10.5mm) given by the advance rate, this worst case scenario could lead
1o a loss of $3.9mm due to execution sfippage. o ) -

However, if we assume that the basket does indeed behave more like a portfolio, we can use an implied
volatility assumption of 50%, o get the following results for expected worst case scenarias for the stock
basket: :

Annualizéd Volatifity of Stock: 50%
Standard Deviations: 2.33
Discount Factor of Coliateral at Maturity: 100.00%

Business  Percentage Implied

Days to Move Advance

Liquidate Percentage
1 7.34% 92.66%
2 10.38% 89.62%
5 16.41% 83.59%

Assuming that we can liquidate the stocks in 2 days, we would arive at an appbximate slippage value of
$10.6mm, roughly equal to the 10% cushion offered by the 90% advance rate. .
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PURCHASE AGREEMENT

THIS AGREEMENT is made on this 28th day of Decerber 1999

BETWEEN:

O]

@

Bamvﬂle 1td whose registered office is at 19 Mount Havelock, Douglas Isle of Man, IM1
2QG (the "Purchaser”); and

Jackstones Ltd whose mgnstercd office is at 12-14 Finch Rcad, Douglas, Isle of Man (the
"Vendor"); and .

WHEREAS:

The Vendor wishes to sell and the Purchaser wishes to buy the Purchase Shares (as defined
below) in accordance with and subject to the terms of this Agreement.

NOW THIS AGREEMEQT WITNESSETH AND IT IS HEREBY AGREED AS FOLLOWS:

L

Interpretation

11 In this Agreement, unless the context otherwise requires, the followmg words and
expressions will have the meanings set opposite them:

“Purchase Shares” means each of the shares specified in the Appendix hereto.
“Trade Date™ means 28 December 1999

“Settlement Date™ means 3 Januar& 2000

1.2 Clause headings are for ease of refercnc° obly and are not intended to affect the’

interpretation of this Agreement.
Sale and Purchase
On the Trade Date, the Vendor shall sell as beneficial owner . free from all liens, charges,
encumbrances and apy other security or quasi security interests (together, “Security
Interests™ (which the Vendor hereby represents and warrants to be the case) and the
Purchaser shail purchase the Purchase Shares.
Consideration

The consideration for the sale of the Purchase Shares pursuant to the foregoing shall be
USD 397,201,727 (the “Purchase Price”) and shall be payable by the Purchaser to the

T

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 201
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Vendor for value on the Settlement Date. The Purchase ?ricc referable to each parcel of
shares in specified in the Appendix hereto, :

4,  Settlement

On the Settlement Date, the Vendor shall deliver to the Purchaser, or procure delivery to
the Purchaser of, all instraments of transfer in respect of the Purchase Sheres together with
all certificates and any other d which may bly be required to give full legal
and beneficial title to the Purchase Shares free from all Security Interests or which may be
necéssary to enable the Purchaser to procure the registration of the same in the name of the
Purchaser or its nominee. The Vendor hereby authorises the Purchaser to set off against
the Purchase Price any sum payable by the Vendor to the Purchaser on the Settlement
Date, B

6. Governing Law and Jurisdiction

This Agreement entered into p it to this Agre t will be govermed by and
construed in accordance with the laws of the Isle of Man. .

AS WITNESS this Agreement has been ‘entered into by duly authorised representatives of the
Purchaser and by the Vendor g the date first written above.

) T
o y e et

Forand on Eeh;If of
Barnville Ltd

Name: /s’ & Wl 8E
Title: 77 Pz
Date:

For v and on behalf of
Jackstones Ltd .

- QR Ee ol
Nome %@

Title: ™ Pid eikat’
Date:
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3.
Appendix
Security © RIC Code - Number of Trade Price Purchase Price
" Shares in USD in USD
Comumerce Ope . CMRC.O 357,1-43 250.0000 89,285,750
Dell Computer DELL.O 1,923,077 . 515600 99,153,850
eBay " EBAYO. _ 769,231 135.8700 107,592,340
MCl-Worldeom . WCOM.O o TRe 101,169,787
M T ~

Totals ) B&QMB 397,201,727

/a/’ % 30,3y,

PSI-QUEL 26593
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Vendor for value on the Settlement Date. The Purchase Price referable to each parcel of
shares in specified in the Appendix hereto,

4. Settlement

On the Settlement Date, the Vendor shall deliver to the Purchaser, or procure delivery to
the Purchaser of, all instruments of transfer in respect of the Purchase Shares together with
all certificates and any other d which may bly be required to give full legal
and beneficial title to the Purchase Shares free from all Security Interests or which may be
necessary to enable the Purchaser to procure the registration of the same in the neme of the
Purchaser or its nominee. The Vendor hereby authorisés the Purchaser to set off against
the Pm\:hasa Price any sum payable by the Vendor to the Purch on the Sett]
Date. - .

6. Governing Law and Jurisdiction

This Agxeement.ent'ered into pursuant to this Agresment will be governed by and
construed in accordance with the laws of the Isle of Man,

AS WITNESS this Agreement has been entered into by duly authorised representatives of the
Purchaser and by the Vendor on the date first written above.

- Z
For and on behalf of
Barnville Ltd

Name:we AL
Title: LT,
Date;

B

For " behalf of

Jackstones Ltd
Qu.&wrﬁf‘ﬁua-‘

Name:
Title: = iy X"
"Date:

PSI-QUEL 26594
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‘PURCHASE AGREEMENT

THIS AGREEMENT is made on this 3rd day of January 2000

BETWEEN:

M

@

Barnville Ltd whose registered office is at 19 Mount Havelock, Douglas Isle of Man, IM1
2QG (the "Purchaser™); and ’

Jac)éstones Ltd whose regfstered office is at 12-14 Finch Road, Douglas, Isle of Man (the
"Vendor"); and . .

WHEREAS:

The Vendor wishes to sell and the Purchaser wishes to buy the Purchase Shares (as defined
below) in accordance with and subject to the terms of this Agreement.

NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGREED AS FOLLOWS:

1

Interpretation

1.1 Inthis Agreement, unless the context otherwise requires, the following words and
expressions will have the meanings set opposite them:

“Purchase Shares” means each of the shares specified in the Appendix hereto.
“Trade Date” means 3 January 2000

“Settlement Date” means 6 January 2000.

12 Clause headings are for ease of reference only and are not intended to effect the

interpretation of this Agreement.
Sale and Purchase
On the Trade Date, the Vendor shall sell as beneficial owner free from all liens, charges,
encurnbrances and any other security or quasi security inferests (together, “Security
Interests”) (which the Vendor bereby represents and warrants to be the case) and the
Purchaser shall purchase the Purchase Shares.
Consideration

The consideration for the sale of the Purchase Shares pursuant to the foregoing shall be
USD 1,648,791,354 (the “Purchase Price”) and shail be payable by the Purchaser to the

=

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 202

0
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Appendix .
Security ' RIC Code Number of Trade Price Purchase Price
Shares in USD iwUSD
Amazon.com AMZN.O 1,136,364 89.37 101,556,851
AmericaOnLine  AOLN 1,250,000 8275 ° 103,437,500
Broadvision BVSN.O 546,448 ' -189.43 103,513,645
ClearChannel ~ CCUN ' 1,123,596 0//87.75 98,595,545
CMGI CMGLO % %' /@%A 105,303,178
DoubleClick . DCLK.O n @ﬁfr /p ,J-f??ga 104,687,500
Gateway. GTWN / 1,423,488 69.37 98,747,363
Global Crossing ~ GBLX.O 2,083,333 49.12 102,333,317
12 Technologies mwoo 568,182 188.50 107,102,307
InternetCapital ICGE.O 534,759 200.00 106,951,800
Group
Liberty Digital LDIG.O 1,538,462 7012 107,876,955
Lucent Technology  LUN 1,315,789 7112 101,473,648
Qualcom QCOM.O 568,182 17931 101,880,714
QWest QN 2,339,181 . 4212 98,526,304
Communications i
Verisign VRSN.O 526,316 190.12 100,063,198
Yahoo! YHOO.0 24,119 475,00 106,741,525
Totals 1,648,791,354

== 155230
15, 892,008

=
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PURCHASE AGREEMENT

THIS AGREEMENT is made on this 10th day of January 2000

BETWEEN:

(1) Bamville Ltd who$= registered office is at 19 Mount Hayclock, Douglas Isle of Man, IM1
2QG (the "Pumbaser"), and

(2) Jackstones Lid whose regxstered office is at 12-14 Finch Road, Douglas, Isle of Man (the
"Vendor"); and .

WHEREAS:

The Vendor wishes to sell and the Purchaser wishes to buy the Purchase Shares (as defined
below) in accordance with and subject to the terms of this Agreement.

NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGREED AS FOLLOWS:
1. Interpretation

1.1 In this Agreement, unless the context otherwise requires, the following words and
expressions will have the meanings set opposite them:

“Purchase Shares™ means each of the shares specified in the Appendix hereto.
“Trade Date” means 10 Japuary 2000
“Settiement Date” means 13 January 2006.

12 Clause headings are for ease of reference only and are not mtended to aﬁ’ect the
interpretation of this Agreemenr.

2. - Sale and Purchase )
On the Trade Date, the Vendor shall sell as beneficial owner free from all liens, charges,
encumbrances and any other security or' quasi security interests (fogether, “Security
Interests”) (which the Vendor hereby represents and warrants to be the case) and the
Purchaser shall purchase the Purchase Shares.

3. Consideration

The consideration for the sale of the Purchase Shares pursuant to the foregoing shall be
USD 1,160,339,562 (the “Purchase Price”) and shall be payable by the Purchaser to the

' !

PSI-QUEL 26597
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Vendor for value on the Settlement Date. The Purchase Price referable to each parcel of
shares in specified in the Appeadix hereto.

4. - Settlement

On the Settlement Date, the Vendor shall deliver to the Purchaser, or procure delivery to
the Purchaser of, all instruments of transfer in respect of the Purchase Shares together with
all certificates end any other document which may reasonably be required to give full legal
and beneficial title 1o the Purchase Shares free from all Security Interests or which may be
necessary to ensble the Purchaser to procure the registration of the same in the name of the
- Purchaser or its nominee. The Vendor hereby authorises the Purchaser to set off against
the Purchase Price any sum payable by the Vendor to the Purchaser on the Settlement

6. ‘Governing Law and Jurisdiction

This Agreement entered into pursuant to this Agreement will be governed by and
construed in accordance with the laws of the Isle of Man.

AS WITNESS this Agreement has been entered into by duly authorised representatives of the
Purchaser and by the Vendor op the date first written above.

. /// /‘ 7
v - / .
¢ For and on behalf of
Barnville Ltd
Name: /2 Az
Title: JAAEETES

Date:
For and. on behalf of
Jackstones Ltd € ) 3 g !
C
Nameg: ’
Title: Vivudov
Date:

PSI-QUEL 26598
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"3
Appendix
Security © RIC Code Number of Trade Price Purchase Price
) Shares in USD in USD
Asiba Inc ARBA.O 540,541 194.00 104,864,954
AtHome Inc ATHEM.O 2,484,472 40.25 99,999,998
BEA Systems BEAS.O 1,307,190 £84.00 109,803,960
Broadcom " BRCMO - 340,136 295.56 100,530,596
Exodus EXDS.0 980,392 " 104.00 101,960,768
Communications
Infospace INSP.O 881,057 114.50 100,881,027
JDS Uniphase JDSU.0 510,204 20037 102,229,575
Juniper Networks INPR.O 0 A 0 34,012,580
P 0}’ 24 433 /@4 325 30 s

Network NTAP.O / 1,123,596 . 88.62 99,573,078
Applications ‘ )
PMCS PMCS.0 619,195 164.50 101,857,578
Veritas Software VRTS.0 709,220 143.81 101,992,928
Vignette VIGN.O 540,541 189.87 102,632,520
Corporation

1,160,339,562

T3
. 19,141, 033

7~
s
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PURCHASE AGREEMENT

THIS AGREEMENT is tds on is 28thday of February 2000

BETWEEN:

(1) Bamville Lid whose registered office is at 19 Mount Havelock, Douglas Isls of Man, 1M1
2QG (the "Purchaser"); and - .

(2) Jackstones Lud whose registered offico is at 12-14 Finch Road, Douglas, Isle of Man (the
"Vendor™); and .

WHEREAS:

mwwmm&mmwwwm:awmmmsmm(as’wmabdawy
in accordance with and subject to the terms of this Agreement.

NOW THIS AGREEMENT M‘I’NESSEI‘I:I AND IT IS HEREBY AGREED AS FOLLOWS:
1. Interpretation

11 In this Agrectaent, unless the context otherwise requires, the following words aad
cxpressions will have the meanings st opposite them:

“Purchase Shares” means cach of the sharcs specified in the Appendix hersto,
T rade Date” means 28 February 2000

“Settlement Date” means 2 March 2000,

12 daushudhgsm&:mdmfammﬁmdmnminmﬂdmaﬂbﬂmc
interpretation of this Agr )

4

2.  Ssleand Purchase
On chmdsDam!meshuﬁsdlubmcﬁciﬂmﬁu&maﬂﬁm, charges,

eocumbrances and Roy ofber secwity of quasi security intercsts (together, “Security
Interests”™) (Wﬁchmevmha&yrcpwmdwmmbbe&:cm)md&c

Purchaser shall purchase the Purchase Shates.
3. Consideration

The cmsidaaﬁonfnrdumhnf;hn?mhxseShmpmmmimthsfor&guingshﬂlbz
USD 3,399,999,848 (the “Purchase Price”) and shall be payabls by the Purchaser to the

Permanent Subcommittee on Investigations
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2,
Vendor for value on the Sctticment Date, Tho Purchase Prico refixable to each parest of
shares in specified in the Appeadix heseto.
4.  Settlement

On the Settlement Date, the Veodor shell defiver to the Purchaser, or procwe delivary to the
Purchsser of, all instruments of kransfer in respest of the Purchase Shares together with all

czrtificates snd any other & which may reasonabl be required to give full legal and
bencficial title to the Purchese Shares frso from all Security Interests or which may bo
necessary to caable the Purch to pr the registration of the same in the naroe of the

Purchaser or it nomines. The Vendor mzth;iscstthnmhnmms:taﬂ'a@instﬁn.
mmm@mmpwmwmvmmmmmammsm:mm

6. Governing Law and Jurisdiction

ThisAgammmedinmpmumtmthisAgmtuﬁnbagovmbymdmm
in accordance with the lews of the lule of Man.

AS WITNESS this Agrecment hag besn entered into by duly suthorised represcatatives of the
Purchaser and by the Vendor oo the dato first written above,

For and on behalf of
Barpville Ltd

Name:
Title:
Date:

For and on behalf of ‘tsané‘g of

Jackstopes Lid

Namz:  Goowowes Tanird Liempivg Sesey
Title: g ) suens

Date: %o pre=1 B D\ emsivo aav

07/07 ‘00 PRI 16:21 [TYX/RX NO 5675] I%!.QQUEL 26601
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AS WITNESS this Agrecment has been entered into by
Purchaser and by the Vendor on the date first written above i

For and on bebalf oF

- Barnville Lid

Name: YR N (CHoLSan

Tide: o ﬂ\ﬁ-xfom
Date:
: 2gh 20w
For and on
Jackstomes Lid
Name:
Title:
Date:
90/20°d  IZ:91 00, ung of

2076

$2:6T I¥d 00, 80/00

2

Vendor for value on the Settlement Date. The Pm-cl:wa Price referable to ea.ch parcel of

shares In specified In the Appondix hereto, -
Settlement

On the Settlement Date, the Vendor shall deliver to

e Purchaser. or procwre delivery 1o

the Purchaser of, all instruments of transfer in

‘the hase Shares together with

all certificates and any other document which mey 1
and beneficial title to the Purchase Shares fres fmm

iably be requi ‘tog:vefu!l!egal
l Sbmmy Interests or which may be

necessary to enable the Purchaser to procure the reg

of the same in the name of the

Purchaser or its nominee, The Vendor hereby auth

a,

the Purchaser to set off against

the Purchase Price any sum payable by the Vi
Date,

Governing Law and Turisdiction

This Agrecment entered into pursusnt to this Al
construed in accordance with the laws of the Isle of

tolthe Purck on the Settl
-

ce%nent will be governed by and

tly authorised representatives of the

behalf

STe249725T0: %R

of
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APPENDIX
Symbel Stock Business
1 AMZN Amazon Internet - e commerce
2A0L  America Online Internet - portal .
3ARBA  Arbalnc Irtemet - business solutions
4ATHM AtHome-Inc Internet - media .
5BEAS  BeaSystems Inteemet - applications
§BGEN  Biogeninc Medical - Blotech
7 BRCM  Broadcom Telecom - systems .
8BVSN  Broadvision Internet - applications
9CNXT  ConexantSystems  Electonic Components
0COMS  3ComCorp Networking Products
11 CSCO  Cisco Systems Networking Products

12 CTXS
13 EBAY
WEMC
15 BTEK
16 EXTS
17 GBLX
18 GTW
19 IMNX
20 INSP
2 TWO
22 JOSU

24 MFNX
25 NTAP
26 PMCS

28 QCOM
29 QLGC

31 VIGN
32 VRSN
33 VRTS
34 XLNX

Citrix Systems Applications Software

EBAY Internet - auctions
EMCcorp/Mass  Computers ~Memory

Ertek Dynamics Fiber Optics

Exodus Comm Internet - application software
Global Crossing  Fiber Optics

Gatewny Computera

hrununex Medical - Biotech

Infospace . Internet~ e commerce consuliing
12 Technolog Internet - application software
JDS Uniphase Fiber Optics

Juniper k Internet - &

Metromedia Fiber  Fiber Optics
Network Applicatior Netwaork Stozage

PMCS Connective technology
QWEST Fiber Optics
Qualcom “Telecom - systems

Qlogic Electronic Components
RealNetworks Inc  Internet Software
Vignette Corp Internet - application software

Verisign Computer Data Scrvers/System
Veritas Internet - application software
Xiinx Ine Electronic Components

Totals:

2077

28-Feb-00
28-Feb 00
28-Feb 00
28-Feb-00
28-Feb-00
28-Fep-00
28-Feb-00
28-Feb00
28-Feb-00
28-Feb-00
28-Feb-00

28-Febe00 .

28-Feb-00
28-Feb-00
28-Feb{0
28-Feb-00
28-Feb-00
26-Fed-00
28-Feb-00
28-Feb-00
28-Feb-00

TradeDate  Traded

Shares Trade
Price Market Value

1520913 £5.7500 100,000,030
1,649,485 £0.6250 100,000,028
©O367309 2722500 99,999 875
2996,285 333750 100,000,011
827301 120.8750 100,000,008
953516 1044750 | 999%,991
550,964 181.5000 99,993,966
4089 3065 95,999,894
1082,92¢ 968125 93,999,955
1,264,822 79.0625 99,999,989
785917 1305625 100,000,038
970285+  103.0625 99,999,998
£89358  145.0625 99,999,995
847,458 118.0000 100,000,044
386,100  259.0000 99,999,900
747,664 133.7500 100,000,060
2368022 461250 100,000,015
1,438,849 62.5000 *106,000,005
524246 130.7500 99,999,925
458453 218.1250 100,000,061
530,842 169.2500 100,000,009
398257 2530000 100,000,021
436562 290625 99,959,283
1,327,801 753125 100,000,013
543478 184:0000 99,999,952
559,443 178.7500 100,000,079
2173913 46,0000 99,999,998
£98080 1432500 99,999,960
706080 1416250 99,999,996
1,369,863 73.0000 99,999,999
443828 2253125 99,999,996
406402 246.0625 100,000,046
531738 188.0625 99,999,978
1423488 702500 100,000,032
32,195,692 3,399,989, 848

Weighting

2%
5%
29%
25%
23%
25%

2%
25%
29%
25%
25%
5%
9%
29%
25%
29%
29%
9%
9%
25%

100.0%

PSI-QUEL 26603



2078

LUTIURTYY 2US 13003 TRETIULETULVIDO TR RY, bt

PURCHASE AGREEMENT

THIS AGREEMENT is made on this §th day of June 2000

» BETWEEN:

(1) Barnville Lid whose registered office is st 19 Mount Havelock, Douglas Isle of Man, IMI
2QG (the "Purchaser"); and

)] X Lid whoese registered offics is at 12-14 Finch Rnaé, Dougles, Isle of Man (the

"Vendor'); and
WHEREAS:

The Vendor wishes to sell and the Purcheser wishes to buy the Purchase Shares (as defined
below) in accordance with and subject to the terms of this Agreement.

NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGREED AS FOLLOWS:
1, Interpretation

1.1 In this Agreement, unless the context otherwiss requires, the fo]lowmg words and
exprossions will have the meanings set upposn: them:

“Purchaese Shares” means each of the sharey specified in the Appendix hereto,
“Trade Date” means § June 2000
“Settlement Date” means 9 June 2000,

12 C\kuse beadings are for ease of reference oaly and are not m:endcd to affect the
of this Agr

2.  Sale and Purchase

On the Trade Date, the Vendor shall sell a5 beneficiul owner fres from all liems, charges,
encumbrances apd any other secwrity or quasi security interests (together, “Security

- Interests™) (which the Vendor herchby ropresents and warraau to bo the case) and the
Purchaser shall purchasz the Purchase Shares,

3. Consideration

The consideration for the sale of the Purchase Sharcs pursusnt to the foregoing shall be
the “Purchase Price”) and shall be payable by ibe Purchaser to the

%;:fa. PRl
—

Permanent Subcommittee on Investigations
EXHIBIT #66 - FN 205} 7/ "° *s*PSRQUEL 26604
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2.

Vandor i;or value an the Settlement Date. The Purchase Price refunble to each parest of
shares in specified in the Appendid hereto.

4, Settloment

On the Sattlement Date, the Vendor shall deliver to the Purchaser, or procure delivery to
the Purchaser of, all instruments of transfer in respect of the Purchase Shares together with
al] eertificates end any other o which may. bly be required to glve full legal
und beoeficial titls to tho Purchase. Shares fee from all Secusity Intarests or which may be
necesgary to ensble the Purchaser to procure the registration of the same in the name of the
Purchaser of ity hominee, The Vendor heroby nuthorises tho Purchaser to sct off against

the Purchase Prics any sum peyable by the Vendor to ths Purchaser on the Sertlement
Date.

6. Governing an and Jurlsdiction

This Agreement entersd into p to this Agr
- construed in accordance with the Jaws of the Isls of Man,

t will bs governed by and

AS WITNESS this Agreement has been entered into by duly anthorised representatives of the
Purchaser and by the Vendor on the date first written sbove,

e

For and on behalf of
Barnville Xad

Name: et AHoes
Tie: feserosf
Dats: 22. £+ 2o’

For and on bebalf of

€ Exge ey

Title:  Bleadnae

Date; r—q%_,_ PO

PSI-QUEL 26605
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Vendor for value on the Setlement Date. The Purchase Price refersble to zach parcel of
shares in specified in the Appendix bereto.

4.  Scttlement

On the Settlement Date, the Vendor shall deliver to the Purchager, ar procurs delivery to
the Purchaser of, il instruments of transfer in respect of the Purchase Shares together with
all eerificates and any other document which mey reasonably be required to give full logel
and beneficial title to the Purchass Shargs free from all Security Interests or which may be
Decessary to enable the Purchaser 1o procure the registration of the same in the name of the

. Purchaser or its nomince. The Veador hereby suthorises the Purchaser to set bff against
the Purchase Price any sum payable by the Vendor to the Purcheicr on the Settlement
Date, )

6.  Governing Law and Jurisdiction

This Agrecmemt exered into pursusnt to this Agreement will b governed by and
construed in accordance with the laws of the Isle of Men.

AS WITNESS this Agreament has been sntered into by duly suthorised representatives of the
Purchaser and by the Vendar on the date first written sbove,

For and ou behalf of
Barnville Ltd

Name;
Title:
Date:

- Forend on behalfof . - -
i Jackstones Lid
—

Name: Gm. #A
Title: A \padrad’

Date: g %,.~aa‘

20/08 '00 TUE 14:38 [TX/RX No 5830} RSHQUEL 26606
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APPENDIX
Shares Outstanding  Market Cap 616000 Sharesfo be Total Cost
Stock Name (Miltions}) {Billions) Officialclose .~ Purchased

ADBE ADOBE SYSTEMSINC 1973 1310, 1156875 84000 § 99,854,000
ADCY ADC TELECOMMUNICATIONS ING 30575 1820 70.5000 1418000 98,969,000
AMAT APPLIED MATERIALS ING 80588 it 88.3125 1,120,000 100,030,000
AMCC  * APPLIED MICRO CIRCUITS CORP 108.3 145 1058125 936000 98,476,500
AD AUTOMATIC DATA PROCESSING gy 3261 576875 1,733,000 99,972438
BRGD  * BROGADE COMMUNICATIONS SY§ . 10848 1345 138.8750 720000 9,980,000
BACM BROADCOMCORP-CLA 1 3659 156.0000 641,000 99,986,000
©8C0 CISCOSYSTEMS INC 693763 43534 61.3125 1631000 - 100,000,588
DELL DELLCOMPUTERCORP - 25875 140 46875 2,288,000 100,010,625
EBAY EBAYING 1| - BB 718125 1,393,000 100,034,813
EMC EMC CORPMASS 104108 1383 £5.0000 1,538,000 99,870,000
ETEX E-TEK DYNAMICS ING 67.92 1210 2271250 440,000 99,935,000
Do FIRST DATACORP 41683 1895 545625 1,633,000 100013063
INSP INFOSPACE INC . 21658 1225 47500 - 2,010,000 99,997,500
Jpsu DS UNIPHASE CORP 50030 6294 107.0000 835000, 100,045,000
JNPR JUNIPER NETWORKS ING L% 258 201.3750 497,000 100083375
MENX METROMEDIA FIBER NETWORK-A 4258 1541 36,5000 2740000 100010000
M MICRON TECHNOLOGY INC 5320 0y 770625 1,288,000 100,027,125
NOK NOKIA CORP -SPON ADR 487308 25235 556250 1,788,000 100013750
NTAP NETWORK APPLIANCE INC 304.57 1925 138750, 1354000 - 100,026,750
NXLK NEXTUINK COMMUNICATIONS-A 80.82 i3 . BLIBH 1,232,000 100,023,000
ORCL ORACLE CORPORATION 28341 525 710625 1,208,000 100,027,125
PGS SPRINT CORP {PCS GROUP) 91385 5437 56.9375 1,755,000 99,082,250
PMCS - PMG- SIERRAING 1A - nR 180.0000 556,000 100,080,000
Sl SDLING 7215 1206 2550000 392,000 99,960,000
SUNW SUNMICROSYSTEMSING - 174695 43.45 83,8750 119000 99975000
TER TERADYNE INC . nn 1753 52,0000 1087000 - 100004000
ViGN VIGNETTE CORPORATION B kg 1048 402500 2484000 99,981,000
VATS VERITAS SOFTWARE CORP 30360 329 1248750 801,000 100,024,875
XU XLINXING 2% 270 828125 1,208,000 100,037,500

3

143000 3000154375

PSI-QUEL 26607
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THIS AGREEMENT 1S MADE/THE (28TH | DAY OF DECEMBER 1999

i

BETWEEN: J ;

(1) Jackstones Ltd a companyt in ',:“:r’ under the laws of the Isle of Man (the “Borrower™);
and 3 )

(2) Baruville Ltd 2 company i cnm'drated under the laws of the Isle of Man (the “Lender™),
i : .
‘WHEREAS: i
) From time to time the pa}ﬁes &mcm may enter into transactions in which the Lender agrees to
" lend to the Borrower secutitigd (Securities™) with a simultaseous agreement by the Borrower
1o-transfer to the Lender frep! ?i payment securitics equivalent to such Securities at a date

certain or on d dbytge ~v‘\dn‘ .

() Each such transaction shall Bl feferred 10 heroin a3 2 “Transaction” and shall be governed by
the terms of this Agreemept | | ¢

i .
NOW ITIS HEREBY AGREED %S HOLLOWS:

i
1. DEFDVITIONS AND INTERFRETATION

(A) Inthis Agreement;

s
i
1

“Act of Insolvency” means in re!aﬁon to cither Party:

(i)  its making s general assignment for the benefit
of, or cntering into a reorganisation,
armangement or composition.with creditors; or

@) its admitting in writing that it is unable to pay
its debts as they become due; or

; (ilf) its secking, ing to or acquiescing in the
e : appointment of any trustee, administrator,

R . reesiver or liquid or analogous officer of it
i or any material part of its property; or

(iv) the presentation or filing of & petition In respect
of it (othor than by the other Party to this
Agroement in respect of any obligation under
this Agreement) in any court or before any
agency alleging or for the bankruptey, winding-
up or imsolvency of such Party (or amy
analogous proceeding) or seeking ' any

. reorganisation, arrangement, composition, ro-

: . adjustment, administration, liquidation,

1 dissolution or similar relief under any present

fr or futwe statute, law or regulation, such

I petition (except in the case of a petition for

22/05 00 MON 18:08 [TX/RL NO §531} MQUEL 26609
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winding-up or any analogous proceeding in
réspect of which no such 60 day period shall
apply) not having been stayed or disinissed
within 60 days of its filing; or

1 (v) the appbintment of g receiver, administrator,
i liquidator or trustes or anmalogous officer of
i such Party over all or any material part of such
Party's property; or

' (vil) the cénvening of any meeting of its creditots
i for the purpose of considering a voluntary
v arrsngement (or any analogous proceeding);

" e e

1 and such insolvency is material in the reasonable
*  opinion of theBor_rowor;

: means 2 day on which benks and securities markets
Y are open for business generally in London and, in
HIINY refdtion to the delivery or redelivery of any Securities
47 or Equivalent Securities, in the place(s) where such
“securities are to be delivered;

“Business Day”

..4.‘,..,._,,,._,.,._

§
. e .
“Cash Collateral Amsunt} .'; means, with respect to a Tramsaction, the amount
: i specified as such in the applicable Confirmation;

\
] :
1 ]
f

o means the time at which baoks close in the business

“Close of Business™ * ¢} !
: C ok centre in which payment is to be made;
: ISR | RN
“Confirmation” o shall have the meaning given in Clauss 2,
“Delivery Date” | {|!"* means, with respect to a Trapsaction, the date
- i specified as such on the Confirmation;
ot
“Defauniting Party” ‘ [ shall kave the meaning given in Clause 13;
“Equivalent Securitics™}}| ' means securities of an identical type, nominal value,

description and amount to the Securities borrowed
and such term shall include the certificates and other
i de ts of or evidencing title and transfer in
respect of the foregoing (as appropriate). If and to the
i extent that such Securides have boen -converted,
; subdivided, consolidated, redeemed, made the subject
{ of a takeover, capitafisation issue, rights issue or
i

i

i

Pl

event similar to any of the foregoing, the expression
shall have the following meaning:

() in thél case of conversion, subdivision or

. conselidation the sccurities into which the

borrowed Securities have been converted,
subdivided or consolidated;

(b)) in the case of redemption, a sum of money
i © equivalent te the prococds of the red Sne,

2

_—
4
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(c) in the case of & capitalisation i-ssue,- the
borrowed Securities TOGETHER WITH the
securities allotted by way of & benus thereon;

i (dy in the case of g rights issue, the borrowed
I Securities TOGETHER WITH the securities
- alloted thercon, PROVIDED THAT the
i Lender bas paid 10 the Borrower all and any
: sums due In respect thereof]

i {¢) in the case of any event simiar to any of the
T 1 foregoing, the  bormowed  Sccorites
o TOGETHER WITH or replaced by = sum of
mopey or securities equivalent to that received
in respect of such borrowed Securities resulting
from such event; - :

byl For the purposes of this definition, securities are
o equivalent to other sesurities where they zre of an
: ! identica| type, nominal value, description and amount
' ; and such term shall include the certificate and other.
! Ui documents of or evidencing title and tesnsfer in
i respect of the foregoing (as appropriate);

“Event of Default” has the meaning given in Clause 13;

i+ means, with respect to any Scourity at any time, all
interest, dividends, coupons or other distributions
! thereon;

“Income”™

meaps, with respect to any Securities, the date on
" which Income is paid by the issuer in respect to such
.} Securities; .

g:.“,.- e v,

“Income Payment D3

“Interest Rate™ means, with respect to a Transaction, the rate

specified as such in the Comfirmation;

means, with respect to & Transaction, the amount
i specified as such in the relevant Confirmation or, v
: the case of an Open Trensaction, the amount
determinable in accordance with the manmer set out in
the Confirmation; .

“Lending Fee”

means an ggent of & nominee appointed by either
“ Party to acoept delivery of, hold or deliver Securities
. or Equivalent Securitics on its behalf whose
appointment has been notified to the other Party;

“Nominee™

“Non-Defaulting Pagty™ ; shall have the meaning given in Clause 13;

“Open Transaction”} 1] °: means 3 Transaction the Redolivery Date of which is
ol .unspecified in the Confirmation, but which the
[ 1 e termination of which may be triggered in accordance
i ot with Clases 2(a) and (o); :

3

—d

22/05 '00 MON 18:08 [TX/RX NO 5531} EYRAQUEL 26611



2086

FAXIULDLEDT VAL 4 may W 17300 )
i [ ’ - T
R
e l . .
“Parties” : “! meaps the Lender and the Borrower and “Party” shall
! ii  beconstued accordingly; -
;‘Securiﬁes” L ‘ . meaps, with respect to a Transaction, the type and.
N i number of securities or financial instruments set out
i 8141 assuch in the Confirmation for that Transaction;
“Redetivery Date” | ‘ means the date upon which Securities are or are to be
. Lo transferred to the Borrower in accordance with this
[ 11l Agreement .
(B) Al headings appear ﬁ:ur ’ only and shall pot affect the interpretation hereof,

(C) Notwithstanding the use Tbg expressions such as “Bomower”, “Lender”, “lend”,
“redeliver” ete. which are used ta reflect terminclogy used in the merket for transactions
of the kind provided: fo lih ithis Agrecment, title to Securities “borrowed” or “lent” in
accordance with this erpent shall pass from one Party to another as provided for in
this Agreement, the *P ob!ammg such title being obhged to redeliver Equivalent
Securities.

INITIATION, Commmgs. ﬁﬁ.m TERMINATION

(a) A Transaction ﬁay §>e d into orally or in writing at the initiation of either the
Borrower of the Leride provxdod that the Securities that are to be the subject of the -
Transaction are accep t? the Borrower.

(b)  Upon egreeing to aier ifito b Transaction hereunder the Borrower shall promptly deliver
to the Lepder writta froation of such Transaction (a “Confirrnation™) in the form
set out in the Ann.ex eretu specifying the Securities (together with identification -
numbers end referebe ¢ Delivery Date, the Redelivery Date (if not an Open
Transaction), the Leéxd‘ Pee and such other matters or supplemental terms as may be
agreed between the P( Mth respect to that Transaction,

The Confirmation el .3 to 2 Transaction shall, together with this Agreement,
constitute prima facio ence of the terms agreed between the Borrower and the
Lender for that Trassas qd, unless objection i3 made with respect to the Confirmation
promptly afer receipt fthergof. In ovent of any conflict between the terms of such
Confirmation aad this the Confirmation shall prevail in respect of that
Trapsaction and thodk teds oaly.

)

(¢}  Temmination of 2 T “ will be effected, in the case of an Open Transactions, oo
the date specified fo] ination in the rel party’s written demand for termination,
and; in the case of fixiHiterm T on the Redelivery Date specified in the
Confirmation b o :

(@) - 1i the cass of on démekd Transactions, demand for ter shall be made by the

Borrower or the
occur after not lesy &

eq brytelephcne or otherwise, and sball provide for termination to

e minimum perwd as is customarily required for the

settlement or defivery o ‘lE:é{;uianent Securities of the relevant kind.

e v TE————

I

//z:l |
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H
3. . LOAN OF SECURITIES }
H
In relation to each Transact tha Lender will lend the Securities 10 the Borrower and the
Borrower will borrow the §=cx pitids from the Lender on the Delivery Date sthact to and in
accordance with the terms :ugd [ :mdim:ns of this Agreemnent.
' : x
4.  DELIVERY OF SECURI'IK& .' i
.On a Delivery Date for a ": ction, the Lender xbali deliver the Securities or procure the
" delivery of the Securities to e’ Borrower TOGETHER WITH appropriate instruments of
teansfer dnl'y d whcre sary and such other instruments as may be requisite to vest
title thereto in thu Bm'owa; o Securities shall be deemed to have been delivered by the
Lender to the Borrower on dbli very td the Borrower or as it sball dirdct of the rejevant
instruments of transfer. ¥
5. RIGHTS ANDTITLE
The Parties shall execute;anf dehvcr all necessary d.ocm-ncn& and give all ne:nssary
instructions to procure that all rqghq titfe and interest in;
iy the Securities by wu w P to Clause 2; end
(i) the Equwalent 5 cifrities redelivered p to Clause 6;
shall pass from one Party td thelother subject to the terms and conditions mentioned herein on
dellvery or redelivery of the me in accordance with this Agreement, free from all Hens,
charges and encumbrances, ;In ¢ gase of the Securities or Equivalent Securities, title to which
is registered in a computer baset} system which provides for the ding and of title to
the same by way of book entnds, delivery and transfer of title shall take place in accordance
with the rules and procedures ofjsuch system g in forcs from time to time. The Party acquiring
such right, title and i Libave no obligation to return or redeliver any of the assets so
acquired but, insofar as the ?Su nnées are borrowed, such Party shall be obliged, subject to the
terms of this Agr t, to } ér Equivalent Securities.
! Y
6. REDELIVERY OF EQUIVALENT SECURITIES
Subject to the pmVisions: of; lauso 9 below, the Borrower undertakes in relation each
Transaction-to redeliver E at Securities w the Lender on the Redelivery Date for that
Transaction or, if that Trapsa on is an Open Transaction on’the date falling two Business
Days immediatcly following the date on which the Borower receives from the Lender a written
notice requiri ingtl ofithat T ion. The delivery of such Equivalent Securities
shall be effected in thc samF er a3 set out in Clause 3 sbove.
7. LENBING FEES g g §
I
On the Redelivery Date far,}ea ﬁ} [ransaction, the Borrower shall pay to the Lender the Lending
Fee for that Transaction.  § yf: ! H . .
i 2!
COLLATERAL t '

1O LR L
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i
i
iy

The Bomower undertakes in'ri
Cash Collateral Amount ox"; Lt
Equivaloot Securitios (in reppd

i

Dehvery Date, which sum shall be held by the Lender until
X oF the Secvrition harrnvamd nnder tha mlevant Traneaction) are

H . ..

i
)
-l
B

H
BB

22/05 ‘00 HON 18:08
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-are redelivered.
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redelivered by the Boncwef.

repaid ot the same time as Eqdihil ent Securities in respect of the relevant Securities borrowed

bject 1o Clause 9 below, the Cash Coliateral Amouat shall be

If the Borro

fails to comply with its obligation for such redelivery of

Equivalent Securities, then the lender shall have the right to apply the Cash Collateral Amount

he

tash equivalent value of such obligation in accordance with

by way of set-off against

15wl

T {on at the app

rest Rate (compounded, if applicable, on an annual basis} and

Clause 9 below. Interest «blﬁgmz on the Cash Collateral Amount for the torm of each
re

shall be due and psyable cngh
ACCELERATION DUE TO K}

If either an Event of Defayh

wlxvery Date.
VENT OF DEFAULT

:mfsrs in refation to sither Party, then the Redelivery Dats for

each Transaction shail be deemjed to oceur at the time such Event of Defanlt occurs and the
porformance of any other blishtibns that the Partics may have under this Agreement at such
time shall likewise be accelera} d.; In such an event and with immediate effect on the relevant

10.

11.

12.

date (the “Acceleration Datp"’)
an obligation of the Bomw_e
the then prevailing market valy
official closing price(s) op sp
existed. Such payment obﬂx

Bomwerwnhrcspbdwdmrtt

'.

INCOME PAYMENIS

Unless otherwise agreed, \%rhc
Payraent Date in respect ofjan;
date of such Incomo is paid b

qndehvery cbligation of the Borrower shall be replaced with
pay to the Lender on the Acceleration Date an amount equal to
o{ the quxivalen! Securities (as determined by reference to the
h date) in respect of which such redelivery obligation had
on may be then set-off against the payment obligation of the
\ ofthe Cash Collateral A t and d i th

¢ tho term of a particular Tronsaction extends over an Income
Serurities subject to that Transaction, the Borrower shall on the
cbe issuer transfer to or credit to the account of the Lender an

amount equal to (and in thé sdthe currency as) the amount paid by the issuer, such payment to

be made without aay withhdl

ing or deduction for of on account of amy taxes or duties

notwithstanding that a ‘L,m}x

t pf such Income may be subject to such a withholding or

deduction. :

LENDER’S WARRANTE:S

The Lender hcreby warrants, ap|

t

1

1
H- undcm.kcs w© tJ'«e Borrower on 2 continuing basis to the intent

that such warranties shall strvi

(A) it is duly anthorised adg
Agreements

i

B) itis not restricted voide:
the Securities in a
obligations hereunder;

(C) itis absolutely entitiped

Borrower free from Ml lipa

,,he pletion of sny plated herein thar:
!

:egr;powc:cd to perform its duties and obligations under this

kamn of its constitution or in any other manmer from lending
ance with this Agreement or from otberwise pexforming its
i P

pass full legal and beneficial ownership of the Securities to the
. charges asd cncumbrances‘

BORROWER’S WARRAN

The Borrower hereby war

3
i
H

¥ad undertakes to the Lender on a continuing basis to the intent

that such warranties shall g

[

uryipe }he

pletion of any it lated herein that:

]

22/05 ‘00 MON 16:08
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.
(A) it bas all Y i apd approvals, and is duly awthorised and empowered, to )
. - perform its duties ang o ag!mans under this Agreement and will do nothing prejudicial
to the continuation of suﬂh mxthonsanan, licences or approvals;

(B) it is-pot restricted undes xhe terms of its constimation or in amy other manner fom
borrowing Securmes in pocordance with this Agr of from otherwise perforraing
its oblig ery i * !

1 .

(C) itis ncting as principal ix respect of this Agreement;
i

EVENTS OF DEFAULY B

Each of the'foﬂo(viug evedts géeurmring in relation 1o either Party (the “Defaulting Party”, the
other Party being the ‘Nonlrbdi’aphing Party”) shall be an Event of Defoult for the pvrpose of

Clause 9:

@)

®

<

o

®

©

the Lender or Borrope Egi‘ling to comply in any material respect whh its obligations
under Clauses 2, 3, § of|5,iand the Non-Defaniting Party sérves written notice on the
Dofaulting Party and} thg Defaulting party fails to cure its default within the following 5
Business Days; 0 :

an Act of Insolvency rring with respect to the Lender or the Borrawer and {except in
the cage of an Act offb hdn y which is the presenmtion of & petition for winding-up or
any analogous pr ding ior the appoi t of a liquidator or analogous officer of the
Defaulting Party in W?ji;ﬁ tase no such notice sball be required) the Non-Defaukting

Party serves written potice-on the Defavlting Party;

5‘. sties made by the Lender or the Bomower being incorrect or
hpect when made or repeated or deemed to have been made or
faulting Pasty serves written notice on the Defaulting Party;

any rep tations or
untrue in any material 7
repeated, and the Non-L}

T

the Lender or the Botro r hdmitting to the other that it is unable to, or it intends not to,
perform zoy of its obli :obs hereunder and/or in respect of any loan hereunder, nnd the
Non-Defaulting Party sej os written notice on the Defaulting Party;

- the Lender (if appro wtf) or the Borruwer bemg suspended or expelled fom

uofor, i pal in any ge or jation or other selfe
ory ergaois qr; pended from deuling in securitios by any govemment
agcm:y and the NoniDefriting Party serves written notice on the Defaulting Party;

MY ]
any of the assets of the TLtnder or the Borrower or the assets of juvestors held by or 1o the
order of the Lender jor the Borsower being transferred or ordered o be transferred to &

1

trustee by 2 reg y duthority p to any securities regulating logislation and the

" Noo-Defanlting Party s kives written notice on the Defaulting Party; or

the Lender or the Borfdwer failing to pesform any other of its material obligations
hereunder and not rﬁmeﬂymg such failure within 30 days sfler the Non-Defanlting Party
serves written noticd rel{uising it to remedy sich faflure, and- the Non-Defaulting Party
serves a further writfen fitice on the Defaulting Party.

Each Party shall notify thejod ml' an Event of Defaalt oceurs in relstion it

22/05 'D0 MON 18:08 [TX/RX NO 5531} QQOQUEL 26615
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14.  ASSIGNMENT G

Neither Pariy may charge, assibh or trausfor all of any of its rights or obligations hereunder
without the prior consent ofthg httier Party. : , .
. Y

15. ‘GOVERNING LAW

TblS Agreement is govorned by and shall be construed in accordanee with, the laws of England

v

and each Party irevocably Sublilits to the exclusive jurisdiction of the English courts.

IN WITNESS WHEREOF this Agrebiscfit has been 4 on bebalf of the Partiss hereto the day
and year first before written. i
¥
Jackstones Litd : (-D
. g
Name! Geopgad Moy .
Title: 2 zeie ¢ 3
Date: i
H
Barnvi L7
f e 47
Nawe: Zive AAs '
Title: Jraif €704

Date:

22/05 "00 ¥ON 18:08 (TX/RE NG 5531] PUQUEL 26616
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Bijrm of Confirmation
To:
Froo: s
Daze:
Subject:  Transaction Tl f:v;pu'.v Number: )
Dear Sirs,
i 1 .

The purpose of this {Jener)/[facsimileVtelex] is'to set forth the terms and conditions of the sbove .
repurchase transaction entered into between us on the Trade Date referred to below.
This Confirmation supplements abd ru'xs part of end is Qubject to the Securities Lending Agreement
as entered into between s as of 28 D& ber 1999 gs the same may bs amended from tirse to time
(the "Agreement"). All provisions dontained in the Agr govern this Confinmation except 85
“expressly modified below. Words and phrases defined jo the Agreement and used, in this
Confirmation shall have the samd) g berein as in the Agrecment.

7. Trade Date: :

8. Securities:
9. CUSIP, CINS or other d& bfgmg number:
10.  Borrower: . V
11.  Lender:
12, Delivery Dater o
13, Redelivery Date [i€nofOp Tramsction]:
14, Cash Collateral Amou:}t: i
15.  Interest Rate: ) ) . )
16. Lending Fee: N
17.  Lender's Bank Accnunt{s]ﬂ)‘etzils:
18, [Additional Terms]: : X
Yours faithfully, :

22/05 00 MON 16:08 [TI/RL NO §531] AY-OUEL 26617



2092

ANNEX

Form of Confirmation
Caekxinngy i
Baraville Lid
o Desoambey (999

apek Loa of Techuotogy Share Baskat {Teanche 1]

Dear Sirs, .

The purpose of this letter is to set forth the terms and conditions of the above repurchase
transaction entered into between us on the Trade Date referred to below, This
Confirmation supplements and forms part of and is subject. to the Sccurities Lending
Agreement as entered into between us as of 28 December 1999 as the sam: may be
amended from time to time (the "Agreement”). All provisions contained in the
Agreement govern this Confirmation excépt as expressly modified below. Words and
phrases defined in the Agreement and used in this Confirmation shall have the same
meaning herein as in the Agreement.

1, Trade Date: 28 December 1999

2. Securities: Sec attached Schedule A

3.  RICCode: See attached Schedule A

4, Borrower: Jackstones Ltd

5. Lender: Barnville Ltd

6.  Delivery Date: 3 January 2000

7. Redelivery Date: This transaction will be an “Open Transaction” for
the purposes of the Agreement

8.  Lending Fee: Nil

9. CashCollateral Amount:  USD 397,201,727

10,  Additional Terms: Notwithstanding Clause 9 of the Agreement, the

Borrower shall not be liable to account to the
lender for any income that may arise during the

Permanent Subcommittee on Investigations

EXHIBIT #66 - FN 207 PSI-QUEL 26618
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term of the Transaction on any of the Securities.

Yours faithfully,

e
R - ,/
e - N
// /2/ /?
{.
2  porols

PSI-QUEL 26619
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Schedule A
Security RIC Code Number of  Market Close Security
Shares 28 Dec 1999 Valuation
Commerce One CMRC.O 357,143 250.0000 89,285,750
Dell Computer DELL.O 1,923,077 51.5600 99,153,850
eBay EBAY.O 769,231 139.8700 107,592,340
MC1-Worldcom WCOM.O 1,257,861 " 80.43 101,169,787
4,307,312 397,201,727

k™

PSI-QUEL 26620
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ANNEX

Form of Confirmation

ST w3 dantery 2000

Hrack Lons of Technology Share Bashet {Tranche 2§

Dear Sirs,

The purpose of this letter is to set forth the terms and conditions of the above repurchase
transaction entered into between us on the Trade Date refemred to below, This
Confirmation supplements and forms part of and is subject to the Securities Lending
Agreement as entered into between us as of 28 December 1999 as the same may be
amended from time to time (the "Agreemem”). All provisions contained in the
Agreement govern this Confirmation except as expressly modified below. Words and
phrases defined in the Agreement and used in this Confirmation shall have the same

meaning herein as in the Agreement.

1. Trade Date: 3 January 2000

2. Securities: See attached Schedule A

3.  RICCode: See attached Schedule A

4, Borrower: Jackstones Ltd

5. Lender: Bamville Ltd

6. Delivery Date: 6 January 2000

7. Redelivery Date: This transaction will be an “Open Transaction” for
the purposes of the Agreement

8.  Lending Fee: Nil X

9. CashCollateral Amount:  USD 1,648,791,354

10, Addiﬁoﬁal Terms: No;withstanding Clause 9 of the Agreement, the

Borrower shall not be liable to account to the

lender for any income that may arise during the

Permanent Subcommittee on Investigations PSI-QUEL 26621
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term of the Transaction on any of the Securities.

Yours faithfully,

y

PSI-QUEL 26622



2097

Schedule A
Security RIC Code Numberof Market Close . Security
Shares 03 Jan 2000 Valuation
Amazon.com AMZN.O 1,136,364 89.37 101,556,851
America On-Line AOCLN 1,250,000 82.75 103,437,500
Broadvision BVSN.O 546,448 189.43 103,513,645
Clear Channel CCUN 1,123,596 " 87.75 98,595,549
CMGI CMGLO 322,580 326.44 105,303,178
DoubleClick DCLK.O 390,625 268.00 104,687,500
Gateway GTW.N 1,423,488 69.37 98,747,363
Global Crossing GBLX.0 2,083,333 49.12 102,333,317
12 Technologies ITWO.0 568,182 188.50 107,102,307
Internet Capital Group  ICGE.O 534,759 200.00 106,951,800
Liberty Digital LDIG.O 1,538,462 70.12 107,876,955
Lucent Technology LUN 1,315,789 77.12 101,473,648
Qualcom QCOM.O 568,182 179.31 101,880,714
QWest Communications QN 2,339,181 42.12 98,526,304
Verisign . VRSN.O 526,316 190.12 100,063,198
Yahoo! YHOO0.0 224,719 475.00 106,741,525
15,892,024 1,648,791,354

PSI-QUEL 26623
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ANNEX

Form of Confirmation

Totemgry 2O

ke nen ot Technology Shave Gusket {Tranche 3

Dear Sirs,

The purpose of this letter is to set forth the terms and conditions of the above repurchase
transaction entered into between us on the Trade Date refemred to below. This
Confirmation supplements and forms part of and is subject to the Securities Lending
Agreement as entered into between us as of 28 December 1999 as the same may be
amended from time to time (the "Agreement”). All provisions contained in the
Agreement govem this Confirmation except as expressly modified below. Words and
phrases defined in the Agreement and used in this Confirmation shall have the same

meaning herein as in the Agreement,

1. Trade Date: 10 January 2000

2. Securities: See attached Schedule A

3.  RICCode: See attached Schedule A

4. Borrower: Jackstones Ltd

5. Lender: Bamville Ltd

6.  Delivery Date: 13 January 2000

7. Redelivery Date: This transaction will be an “Open Transaction” for
the purposes of the Agreement

8. Lénding Fee: Nil \

9. Cash Collateral Amount: usD 1,1 66,339,562

10.  Additional Terms: Notwithstanding Clause 9 of the Agreement, the

Borrower shall not be liable to account to the

lender for any income that may arise during the

Permanent Subcommittee on Investigations

EXHIBIT #66 - EN 207 PSI-QUEL 26624
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term of the Transaction on any of the Securities.

Yours faithfully,

- PSI-QUEL 26625
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Schedule A
Security RIC Number of  Market Close Security
Code Shares 10 Jan 2000 Valuation
AribaInc ARBA.O 540,541 194.00 104,864,954
AtHome Inc ATHM.O 2,484,472 40.25 99,999,998
BEA Systems BEAS.O 1,307,190 84.00 109,803,960
Broadcom BRCM.O 340,136 295.56 100,530,596
Exodus Communications  EXDS.0 980,392 104.00 101,960,768
Infospace INSP.O 881,057 114.50 100,881,027
IDS Uniphase IDSU.0 510,204 200.37 102,229,575
Juniper Networks INPRO 104,493 325.50 34,012,580
Network Applications NTAP.O 1,123,596 88.62 99,573,078
PMCS PMCS.0 619,195 164.50 101,857,578
Veritas Software VRTS.O0 709,220 143.81 101,992,928
Vignette Corporation VIGN.O 540,541 185.87 102,632,520
10,141,037 1,160,339,562

PSI-QUEL 26626
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ANNEX
Form of Confirmation
v Jackutones Lad
Frowm: Barnville Lrd .
Date: 28 February 2000
fs:sjeet; Stock Loas of Techoslogy Share Basket
Dear Sirs,
"The purposs of this letter is o set forth the tewms and conditions of the above repurchase °
_ ction entored ints betwien us on the Tmdo Daw referred t below. This
Confirmation supplements and forms part of ond i3 subject to the itles Lendi
A as d into b us as of 28 Desember 1999 a5 the same may be
smended from time to time (the “dgreement”). Al provisions contained in the
Agresment govern this Con§ extcept as expressly medified below. Words and
ph dofined in the Ag * and used in this Confinmation shall have the same
meaning herein as in the Agreement, .
1. Trada Date: 28 February 2000
2. Securities: Seo attached Schedule A
3 RIC Code: Ses atiashed Bchedule A
w 4 Borrower: Jackstones Lud
5, Lender: Bamville Ltd
6. Delivery Date: 2 March 2000
17, Redelivery Date: This transaction will be an “Open Trmnsaction” for
X 3 : ) the purp of the Ag
'8, LendingFes: . Nl
5 Cash Collstersl Amount: . USD 3,399,999,848 - ,
10, Additional Temms: Notwithstgading Glaiﬁe 9 of t'he Agreement, the
Bqnuw&iyéhsﬂ not be liable to aceount to the
. i lender for any income that may arise during the
[Permanent Subcommittee on Investigations

I 18:21 [TY/RX NG 5875)] Qoos
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term of the Traonsaction on any of the Securities.

=

Yours faithfully,
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Schedule A
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STOCK PORTFOLIO
Tranche 2
Symbol Stock Business
1 AMZN Amazon Internet - e comumerce
2 AOL  Americs Online Internet - portal
3 ARBA  Ariba Inc Internet - business solutions
4 ATHM AtHome-Inc Internet - media
5 BEAS  DBeaSystems Internet - applications
6 BGEN  Biogeninc Medical - Biotech
7 BRCM  Broadcom Telecomn - sysiens
8§ BVSN  Breadvision Internet - applications
9 CNXT  ConexantSystems  Electronic Components
10 COMS  3Com Coip Networking Products
11 CSCO  Cisco Systems Networking Products
12CTXS  Citix Systems Applications Software
13 EBAY EBAY {nternet - auctions
4EMC  EMCcorp/Mass  Computers - Memory
I5 ETEK  E-tek Dynamics Fiber Optics
16 EXDS  Exodus Comun Internet - application software
17 GBLX  Global Crossing Fiber Optics
18 GTW  Goatewsy Computers
I9TMNX  mmunex Medical - Biotech
WINSP  Infospace Internet - e commerce consultiny
UWITWO 12 Technolog Internet - appli saftware
2JDSU  JDS Uniphase Fiber Optics
23JNPR  Juniper Ni k Internet - infr
24 MFNX  Metromedia Fiber  Fiber Optics
25 NTAP  Neatwork Applicatior Network Storage
26 PMCS PMCS Connective technology
7Q © QWEST Fiber Optics
28 QCOM  Qualcom Telecom - systems
9 QLGC  Qlogic Blectronic Components
30 RNWK  RealNetworks inc  Internet Software
31 VIGN  Vignetie Corp Intemet - application software
32 VRSN Verlsign Computer Data Servers/System
33 VRTS  Veritas Internet - application software
3 XINX  Xilinx Inc Electronic Components
Totals:

21

29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
25-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
25-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Peb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Peb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00
29-Feb-00

04

Shaes

Trade Date  Traded

1520913
1649485
367308
2,996,255
827,301
953,516
550,964
429,069
1,092,924
1264822
765917
970,285
689,358
847,458
386,100°
747,668
2,168,022
1,438,849
524,246
458,453
590,842
395,257
436,562
1327801
543478
559,441
2173913
636,080
706,090
1,369,